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KAYDON CORPORATION
2723 South State St., Suite 300
Ann Arbor, Michigan 48104
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WWW.KAYDON.COM
VIA OVERNIGHT DELIVERY
April 15, 2013

DECLASSIFIED
Clara Beitin
Office of Regional Counsel 12 “g{ 1 /32
United States Environmental Protection Agency Date: tnitial:._ {4
Region 2

290 Broadway, 17" Floor
New York, NY 10007-1866

RE: Request for Information Pursuant to the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 U.S.C. § 9601, et seq. regarding the
Canfield, M.C. Sons Superfund Site, Newark, New Jersey

Dear Ms. Beitin:

Consistent with the extension of time for response granted by you to our outside counsei,
attached are Respondent’s responses to the Request for Information referenced above. We
request confidential treatment of the written responses, along with the documents provided, as
the responses and certain schedules contain confidential business information which has not

been publicly disclosed.

Thank you for consideration of our request of confidential treatment. Please let me know if
there are any questions.

Sincerely,

Kaydon Corporation

/&M K. Ciisi.

Debra K. Crane
Vice President, General Counsei & Secretary

Enc.
Cc: Marissa Truono — U.S. EPA, Region 2, 2890 Woodbridge Ave., Building 205, MS-211,

Edison, New Jersey 08837

Steven Kohl ~ Warner Norcross & Judd LLP

550231
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RESPONDENT’S CONFIDENTIAL
RESPONSES TO
ATTACHMENT-B REQUEST FOR
INFORMATION-

1. Is Kaydon Acquisition XI Inc. ("Kaydon Acquisition™ or "Respondent") the successor to all
liabilities, including those under CERCLA, of M.C. Canfield Sons and/or Canfield
Technologies, Inc.?

RESPONDENT’S RESPONSE TO QUESTION #1: No, Kaydon Acquisition XI Inc.
(“Respondent”) is not the successor 10 all liabilities, including those under CERCLA, of M.C.
Canfield Sons and/or Canfield Technologies, Inc. In August, 2000, Respondent acquired specified
assets of Canfield Technologies, Inc., and the stock of Canfield Properties, LLC, which owned real

estate in Sayreville, New Jersey. Respondent has no knowledge of and did not acquire any real
property or other interest in any facilities which may have been _owhed or operated,'by the former
M.C. Canfield & Sons in Newark, New Jersey. Respondent did not contractually assume any
liabilities of Canfield Technologies, Inc. as part of the asset purchase of June, '20_.00. Respondent did
not assume liabilities associated with any Newark, New Jersey real estate, or any related
environmental matters. Respondent did not assume any liabilities associated with the former
operations of Canfield Technologies, Inc. ;

2. If your answer to number (1) above is "no," respond fully to the following questions:
Describe in detail Kaydon Acquisition's past and current relationship with M.C.
Canfield Sons and/or Canfield Techno_logies, Inc. and the facility formerly located at
93 Wilsey Street -(currently known as 63-67 Cornerstone Lane and 52-56 Marrow
Street) in Newark, New Jersey. Respond, for instance to each of the following
questions: ; ;

a. State the date on which Kaydon Acquisitions orits parent corporation Kaydon

Corporation, ("Kaydon") acquired ownership or an interest in M.C. Canfield Sons
and/or Canfield Technologies Inc. State the prior owners, if any, of M.C. Canfield
‘Sons and/or Canfield Technologies, Inc. Submit a copy of all documents relating
to Kaydon Acquisition's or Kaydon's purchase of M.C. Canfield Sons and/or
Canfield Technologies, Inc.-

RESPONDENT’S RESPONSE TO QUESTION 2(a): Respondent acquired specified assets of
Canfield Technologies, Inc. on August 29, 2000. Daniel Grossman was the Seller’s Representative at the
time of the August 29, 2000 asset sale. Daniel Grossman is believed to have been a principal owner of
Canfield Technologies, Inc. at the time of the August 29, 2000 asset sale. According to records filed with
the New Jersey Department of the Treasury, on August 28, 2000, the Chairman of the Roard of Canfield
Technologies, Inc., Daniel V. Grossman, filed a Certificate of Amendment to the Certificate of
Incorporation of Canfield Technologies, Inc., changing the name of the company from “Canfield
Technologies, Inc.” to “DGRM Corp.”



b. Did the Company or its parent, Kaydon, sell or otherwise divest itself of any
stock, assets, or other interest in M.C. Canfield Sons and/or Canfield
-Technologies or any other company which operated a manufacturing facility at

63-67 Cornerstone Lane and 52-56 Marrow Street (formerly known as 93Wilsey
Street) in Newark, New Jersey.

RESPONDENT’S RESPONSE TO QUESTION 2(b): No.

G If the answer to (b) is "yes", fully describe the nature of the sale and/or
transaction. State if the transaction consisted of amerger, consolidation, sale or

transfer of assets, and submit all documents relating to such transaction, including

all documents pertaining to any agreements, €xpress or implied, for the purchasing
corporation to assume the liabilities of the selling corporation.

RESPONDENT’S RESPONSE TO QUESTION 2(c):_(Not applicable).

. d. Did Kaydon Acquisition, or its parent K.aydon, retain the liabilities of the
M C.Canfield Sons and/or Canfield Technologies, Inc. for events prior to the
sale?

RESPONDENT’S RESPONSE TO QUESTION 2(d): Kaydon/Respondent did not
assume or retain the liabilities of M.C. Canfield Sons and/or Canfield Technologies, Inc. for
events prior to the sale related to any real property in Newark, New Jersey or Environmental
Liabilities. Respondent and its parent, Kaydon Corporation, assumed only specified liabilities
of Canfield Technologies, Inc. as specified in the Asset Purchase Agreement dated August 11,
2000 (APA), which liabilities did not include liabilities in connection with real property in
Newark, New Jersey or any environmental matters. Moreover, the APA expressly identified
certain excluded liabilities, including “liabilities of the Sellers arising out of any claim,
demand or proceeding based on any Environmental Matters...” In addition, the APA
provided that Sellers would indemnify Respondent/Kaydon for all other liabilities not
expressly assumed, including “any Environmental Matter”.

3 -~ yoﬁ._r answer to question 1 above is "yes", please describe the relationship between
-~ Kaydon Acquisition and/or its parent Kaydon and M.C. Canfield Sons and/or Canfield
_ Technologies; Inc.

RESPONDENT’S RESPONSE TO QUESTION 3: Kaydon/Respondent did not assume
or retain the liabilities of M.C. Canfield sons and/or Canfield Technologies. Inc. for events
prior to the sale related to any real property in Newark, New Jersey, or Environmental
Liabilities. Kaydon assigned to its wholly-owned subsidiary, Kaydon Acquisition XL, Inc.,
all of its rights under the Asset Purchase Agreement dated August 11, 2000 (“APA™). The
APA provided for the acquisition by Kaydon of specified assets of Canfield Technologies,
Inc. and membership interests owned by Seller in Canfield Properties, LLC, which owned
the real estate in Sayreville, New Jersey used by Canfield Technologies, Inc.




4. Identify all changes in ownership relating tothe M.C. Canfield Sons and/or Canfield
Technologies, Inc. business from 1995 to the present including the date of the ownership
change. If any owner was/is a corporation, identify if the corporation was a subsidiary or
division of another corporation. In your identification of any corporation, it is requested
that you provide the full corporate name, the state of incorporation, and all fictitious
names used/held by that corporation.

RESPONDENT’S RESPONSE TO OUESTION #4: Respondent has no knowledge of
ownership changes relating to the M.C. Canfield Sons and/or Canfield Technologies, Inc.
business prior to the transaction in August 2000. As noted earlier, Respondent acquired only
assets in the August 2000 transaction. Respondent did not acquire any ownership interest in
Canfield Technologies, Inc. In August, 2000, Respondent was provided With)a schedule to the
APA which listed the shareholders of Canfield Technologies, Inc. as Robert Mclntire and Daniel
Grossman. According to publicly available records filed with the New Jersey Dépai't'r'nenfbf the
Treasury, on August 28, 2000, the Chairman of the Board of Canfield Technologies, Inc., Daniel V.
Grossman, filed a Certificate of Amendment to the Certificate of Incorporation of Canfield Technologies,
Inc., changing the name of the company from “Canfield Technologies, Inc.” to “DGRM Corp.”
Respondent has no knowledge of the current ownership of the entity formerly known as Canfield
Technologies Inc., which is now known as DGRM Corp. . Respondent has never held an

ownership interest in Canfield Technologies, Inc. or DGRM.

5 Foreach owner thatis a subsidiary ofanother corporation in your answer to question 4
above, it is requested that you provide a chart that details the corporate structure from
this company through all intermediary entities to the ultimate corporate parent. For
purposes of this information request, the term "ultimate corporate parent” is to be the
corporate entity that while owning or controllingthe majority of the shares of common
stock in a subsidiary corporation is not primarily owned/ controlled by another

corporation. .

RESPONDENT’S RESPONSE TO QUESTION #5: (Not applicable).

6. For each change in ownership in your answer to question 4 above, describe the type
> of change, i.e. asset purchase, corporate merger or name change as well as the date
- of the change in ownership.

RESPONDENT’S RESPONSE TO QUESTION #6: (Not applicable).

T For all asset purchases identified in question 4 above, please provide a copy of the

asset purchase agreement.

RESPONDENT’S RESPONSE TO OUESTION #7: See attached Exhibit 1




8. For all corporate mergers identified in question 4 above, please provide a copy of

the merger document.

RESPONDENT’S RESPONSE TO QUESTION #8: (Not applicable).

9, Provide a copy of any agreement of sale included in your answer to question 4 above
as well as all attachments and amendments to this agreement of sale including related
agreements such as exclusive service contracts, not to compete agreements or
consulting agreements, that document each asset sold as well as the consideration paid
for each and every asset.

RESPONDENT’S RESPONSE TO QUESTION #9: See attached Exhibit 1,
consisting of Asset Purchase Agreement and responsive schedules.

10.  Identify all consideration paid for the assets in any asset purchase in your answer to
question 4 above. In identifying the consideratio'n, provide the amount paid in cash, the
amount paid in promissory notes or other form of debenture payable to the entity and/or
officers, directors and/or shareholders of the entity selling the assets, the value
associated with the assumption of liabilities (if assumption of liabilities are involved,
you are also to identify the types of liabilities assumed), the value associated with the
performance- of services, the value associated with shares of stock exchanged as part of
the sale, and the type and value associated with any other form of consideration not
identified above.

RESPONDENT’S RESPONSE TO QUESTION #10: See attached Exhibit 1, consisting of
Asset Purchase Agreement and responsive schedules.

11.  For all promissory notes or other form of debenture identified in your answer to question
10 above, has there been a renegotiation of the terms and conditions relating to this debt. If there
has, describe the changes made and provide documentation that substantiates these changes.
Furthermore, if any payment was late, reduced or is in arrears identify the amount of the
payment, the original due date of the payment, and the number of days in arrears.

RESPONDENT’S RESPONSE TO QUESTION #11: (Not applicable).

12.  Are there any indemnification agreements associated with any sale of assets listed in
response to question 6 above? If yes, has there been any attempt to activate these
agreements. Describe the circumstances surrounding each attempt to activate the
indemnification agreement, the current status of each attempt and if the attempt was
resolved, describe the final resolution of each attempt.



RESPONDENT’S RESPONSE TO QUESTION #12: The APA attached in Exhibit 1
contains indemnification provisions. To the extent these provisions may be responsive to

this question 12, Respondent states that there have been no attempts to activate these
provisions.

13.  Provide copies of any appraisals and all documents that support the appraisal's findings
for each appraisal that was relied upon for this asset sale as well as any and all appraisals
that were conducted during a four year period that begins two years prior to the sale and
concludes two years after the sale. :

RESPONDENT’S RESPONSE TO QUESTION 13: as of the date of this response,
Respondent has been unable to determine of any appraisals were conducted. Respondent will

supplement these requests if such documents are located.

14.  Identify the number, names and positions held of all senior management officials of the
buyer and seller one year before the sale and one year after the sale.

RESPONDENT’S RESPONSE TO QUESTION 14: See response to Question 24
herein. 74

15.  Identify the shareholders of the corporation that sold the assets and the shareholders of
the corporation that purchased the assets. If the shareholders are different, is there now or
was there at the time of sale any relationship between the two groups of shareholders
other than that of seiler/buyér.

RESPONDENT’S RESPONSE TO QUESTION 15: According to documents presented by
Sellers in Aughst, 2000, the shareholders of Canfield Technologies, Inc. were, in August, 2000:

Robert Mcintire and Daniel Grossman. Kaydon Corporation has been the sole shareholder of
Kaydon Actiuisition X1, Inc. since its formation on May 28, 1999. Kaydon Corporation is a
publ_iély traded company. There is no common ownership between Kaydon Acquisition XI, Inc.
and Canfield Technologies, Inc.

16. Idéﬁtify all intangibles purchased by this asset sale. Your response is to include but not be
limited to Goodwill, client lists, all trademarks, patents and copyrights as well as
exclusive rights to market products, sales territories and rights to fictitious names.

RESPONDENT’S RESPONSE TO QUESTION 16: Kaydon purchased the tangible and
intangible assets of Canfield Technologies, Inc. specified in the APA. (See Exhibit 1).




7.  Has the value assigned to the intangibles described in questionl6 above been revalued or
discontinued. If yes describe the date of the action and the circumstances associated with

the action.

RESPONDENT’S RESPONSE TO QUESTION 17: Not to Respondent’s knowledge.

18.  Identify all creditors that were advised of the sale of assets prior to the sale.

RESPONDENT’S RESPONSE TO QUESTION 18: Undetermined. However, the APA
contained a schedule indicating that PNC Bank received a distribution of a portion of the
purchase price. (See attachments to Exhibit 1)

19.  Identify all actions taken to comply with the provisions regarding Eu_lk Sales Laws.

RESPONDENT’S RESPONSE TO QUESTION 19: See Notiﬁcatib'ﬁ of Sale, Transfer, or
Assignment in Bulk form submitted to the State of New Jersey Department of the Treasury,
Division of Taxation. (See attachments to Exhibit 1) ' '

20.- List the complete legal names of the corporations created, renamed, merged, or dissolved
through such transactions and identify which such action applies to which corporation.

RESPONDENT’S RESPONSE TO QUESTION20:

e Kaydon Acquisition XI, Inc. was formed as a Wholly owned subsidiary of Kaydon
Corporation on May 28, 1999.

e Kaydon Acquisition X1, Inc. acquired the assets of Canfield Technologies, Inc. and the
membership interests of Can_ﬁeld Pro_perties, LLC on August 28, 2000.

e Canfield Properties, LLC. a New Jersey Limited Liability Company, was merged with and
into Kaydon Acquisition X1, Inc. on July 3, 2003.

e According to publicly available records, Canfield Technologies, Inc. was renamed DGRM
Corg., on August 28, 2000. "(Kaydon has no ownership interest in DGRM Corp.)

21. : Identify the assets sold, including without limitation customer lists, real estate, buildings,

‘and inventory.

RESPONDENT’S RESPONSE TO QUESTION 21: The assets sold are referenced in the
APA, and include all assets reflected on the Interim Financial Statements and those listed on
applicable Schedules to the APA. The Real Estate acquired is listed on Schedule 2.7 of the APA,
and includes only the real property known as I Crossman Road, Sayreville, New Jersey. (See
Section 2.7 and Schedule 2.7 of APA, Exhibit 1)




22 Indicate the nature and amount of the consideration (e.g., cash, stock, note, etc.) paid or
promised for such transactions.

RESPONDENT’S RESPONSE TO QUESTION 22: See Exhibit 1 Asset Purchase
Agreement.

23 List the addresses of where the seller had conducted business prior to the transaction and
the buyer conducted business following the transaction.

RESPONDENT’S RESPONSE TO QUESTION 23: Respondent does not know where sellers
conducted business prior to the asset purchase transaction of August 2000, other than its business at
1 Crossman Road, Sayreville, New Jersey, which real property was acquired by Kaydon
Acquisition XI, Inc. as part of the asset purchase in August 2000. Following the transaction in
August 2000, Kaydon Acquisition XI, Inc. conducted business solely at 1 Crossman Road,
Sayreville, New Jersey. -

24.  Identify the managers of the seller's business and the managers of the buyer's business at

such locations.

RESPONDENT’S RESPONSE TO QUESTION 24: Imrﬁediately prior to the asset purchase
transaction of August 28, 2000, the officers and directors of Canfield Technologies, Inc., as
represented by sellers in schedules attached to the APA were:

Directors of Canfield Technologies, Inc.:
e Daniel V. Grossman :
e Martha Grossman
e Robert P. McIntire

Officers of Canfield Technologies. Inc.:
e Daniel V. Grossman — Chairman and Secretary
e Robert P. Mclntire — President and CEO
e Kenneth C. Walsh — Vice President, Finance and CFO

Respondent has no information regarding the identity of directors and officers of Canfield
Technologies, Inc. (renamed DGRM Corp.) during the one-year period prior to the asset purchase
transaction of 2000, or the period subsequent to the APA.



From the time of its establishment in 1999, and continuing to the time of the asset purchase
transaction of August 28, 2000, the officers and directors of Kaydon Acquisition XI, Inc. were:

Directors of Kavdon Acquisition XI. Inc.:
e John F. Brocci
e Brian P. Campbell

Officers of Kaydon Acquisition XL Inc.:
e Brian P. Campbell — President
e John F. Brocci — Secretary & Treasurer
o Kenneth W. Crawford — Vice President (appointed in August 2000)

Subsequent to the August 2000 asset purchase transaction (and for the one-year period following the
August 2000 transaction), the directors and officers for Kaydon Acquisition XI, Inc. were:

Directors of Kavdon Acquisition XI. Inc.:

e JohnF. Brocci
e Brian P. Campbell

Officers of Kaydon Acquisition X1, Inc.:
e Brian P. Campbell — President
e JohnF. Brocci — Secretary & Treasurer

75 State the total number of seller's and buyer's employees at such locations, and indicate the
percentage of seller's employees retained by buyer.

RESPONDENT’S R_ESPONSE TO QUESTION 25: Respondent currently does not have
exact number of employees involved, but Respondent believes that most employees (other than
one or more senior executives or managers) of the business were retained by buyer.

76.  Describe the nature of the seller's business and the nature of the buyer's business,
including whether the buyer held itself out to the public as the same entity as the seller.

RESPONDENT’S RESPONSE TO QUESTION 26: Kaydon Acquisition XI, Inc. was
formed to engage in the following business activity: to manufacture and market a broad range
of metal alloy products and engineered materials. The nature of seller’s business immediately
prior to the asset purchase transaction of August 2000 was substantially the same as described
above. On or about September 7, 2000, Kaydon Acquisition XI, Inc. filed for a registration
for the use of the alternate name “Canfield Technologies, Inc.”




27.  List the names of the officers, directors, and majority shareholders of the seller and of the

buyer.

RESPONDENT’S RESPONSE TO OQUESTION 27: With respect to officers and directors,
see response to Question 24 above. With respect to majority shareholder of seller, see response
to Question 15. With respect to shareholders of buyer, Kaydon Acquisition XI, Inc. was a
wholly-owned subsidiary of Kaydon Corporation. Kaydon Corporation is a publicly-traded

company.

28.  Describe in detail whether M.C. Canfield Sons and/or Canfield Technologies, Inc. ceased
operations, liquidated or dissolved or otherwise changed its operations after the
transaction, and the dates of any such actions..

RESPONDENT’S RESPONSE TO OUESTION 28: Based on publicly available
documents, it appears that on or about August 28, 2000, the Chairman of the Board of Canfield
Technologies, Inc. (Daniel V. Grossman) filed a Certificate of Amendment to the Certificate of
Incorporation of Canfield Technologies, Inc., changing the name of the company from
«Canfield Technologies, Inc.” to “DGRM Corp.”. Respondent has no knowledge of the current
status of operations of DGRM Corp.

29.  List the names and former positions or title of the Respondent's officers, orof its
parent Kaydon, after the transaction that wereformerly officers, directors,
shareholders or employees of M.C. Canfield Sons and/or Canfield Technologies,

Inc.

RESPONDENT’S RESPONSE TO QUESTION 29: See response to Question 24 above
with respect to officers and directors of Respondent. With respect to its parent Kaydon
Corporation, there have been no officers of Kaydon Corporation that were formerly
officers, directors, shareholders or employees of M.C. Canfield Sons and/or Canfield

Technologies, Inc.

30 Listthe names and former positions or titles of any of M.C. Canfield Sons and/or
Canficld Technologies, Inc. employees, shareholders, officers or directors that served as a
consultant, orin a consulting capacity, to Respondentor its parentKaydon,afterthe
transaction. Describe in detail the nature of the consulting relationship.



RESPONDENT’S RESPONSE TO QUESTION 30: There were no employees, shareholders,
officers or directors of Canfield Technologies, Inc. that served as a consultant, or in a consulting
capacity, to Respondent or its parent Kaydon, after the transaction. One employee of Canfield
Technologies, Inc. entered into an Employment Agreement with Respondent, a copy of which is
included in Exhibit 1.

31. Describe in detail whether, after the transaction, the Respondent, or its parent
Kaydon, continued to use any bank, savings and loan or other financial institution
with which M.C. Canfield Sons and/or Canfield Technologies, Inc. did business.

RESPONDENT’S RESPONSE TO QUESTION #31: Unknown.

32, Describe in detail whether, after the transaction the Respondent, or its parent Kaydon,
continued to use any insurance, surety, bonding, or similar company which covered
M.C. Canfield Sons and/or Canfield Technologies, Inc's business operations.

RESPONDENT’S RESPONSE TO QUESTION #32: Based on Kaydon’s standard practice,
Respondent believes that subsequent to the August 2000 transaction, Kaydon Acquisition XI's
insurance and similar arrangements were included under its parént Kaydon Corporation’s
coverages. Respondent will supplement this response, if appropriate.

33.  Ifany of the documents solicited in this information request are no longer available,
please indicate the reason why they are no longer available. If the records were destroyed,
provide- us with the following: - '

a. .Your document retention policy and that of your parent Kaydon.

b. Aldescri"iption of how the records were destroyed (burned, archived, trashed, etc.)
and the approximate date of destruction.

L " A description of the type of information that would have been contained in
the documents.

d..  The name, job title and most current address known by you of the person(s)
" _who would have produced these documents; the person(s) who would have been
responsible for theretention of these documents; and the person(s) who would
have been responsible for the destruction of these documents.

RESPONDENT’S RESPONSE TO QUESTION #33: Not applicable.




34.  For each and every question contained herein, identify all persons consulted in the

preparation of the answer.

RESPONDENT’S RESPONSE TO QUESTION #34: Consulted senior manager, Vito
IiLoia, at Kaydon Acquisition XI, for questions relating to former operations at the

Sayreville, New Jersey location.

35 For each and every question contained herein, identify all documents consulted,

or referred to in the preparation of the answer or that contain information

examined,
uch documents.

responsive to the question and provide true and accurate copies of all s

RESPONDENT’S RESPONSE TO QUESTION #35: Asset Purchase A_greer_ne_nt:of ;
August, 2000, and associated schedules; Corporate Minute book of Kaydon Acquisition
X1, Inc.; due diligence records associated with the transaction of 2000.




CERTIFICATION OF ANSWERS TO REQUEST F OR INFORMATION
M.C. Canfield Superfund Site, Newark, New Jersey

State of Michigan

County of Washtenaw

[ certify under penalty of law that [ have personally examined and am familiar with the
information submitted in this document (response to EPA Request for Information) and all -
documents submitted herewith, and that based on my inquiry of those individuals immediately
responsible for obtaining the information I believe that the submitted information is true,
accurate, and complete; and that all documents submitted herewith are complete and authentic
unless otherwise indicated. I am aware that there are significant penalties for submitting false
information, including the possibility of fine and imprisonment. [ am also aware that | am under
a continuing obligation to supplement my response to EPA's Request for Information if any
additional information relevant to the matters addressed in EPA's Request for Information or my
response thereto should become known or available to me. ' ’

Debra K. Crane

Vice President, General Counsel

gl s

SIGNATURE

Sworn to before me this / 5th
day of April 15, 2013

Notary Public

CAROL ANN RESSLER
NOTARY PUBLIC - STATE OF MICHIGAN
COUNTY OF JACKSON

My Commission Expi )
{ Acting inthe Cmmi?rg? i”.uﬂ.zz' 2018




EXECUTION COPY

ASSET PURCHASE AGREEMENT
among

CANFIELD TECHNOLOGIES, INC.,
a New Jersey corporation,

ENVIRONMENTAL ALLOYS, INC.,
a Florida corporation,

and

KAYDON CORPORATION,
a Delaware corporation

Dated as of August 11, 2000
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) ismade as of August 11,2000
by and among KAYDON CORPORATION, a Delaware corporation (“Purchaser”), CANFIELD
TECHNOLOGIES, INC., a New Jersey corporation (“Technologies™), and ENVIRONMENTAL
ALLOYS,INC.,aFlorida corporation (“Alloys”). Technologies and Alloys are collectivelyreferred
to as the “Sellers”, and each of them a “Qeller.” Purchaser desires to purchase substantially all of
the assets of the Sellers used by the Sellers or useful in the manufacture and sale of products at the
Sellers’ facilities located in Sayreville, New Jersey which constitutes the entire business conducted
by the Sellers (the «purchased Business™), and the Sellers desire to sell all such assets to Purchaser
on the terms and conditions hereinafter set forth. Capitalized terms not otherwise defined herein
shall have the meanings given to them in Section 1.7 hereof.

In consideration of the premises and of the respective covenants and agreements contained
herein, the parties hereto hereby agree as follows:

ARTICLEI
PURCHASE AND SALE OF ACQUIRED ASSETS; CLOSING

1.1. Purchase and Sale. Uponand subject to the terms and conditions hereof, the Sellers
will sell, convey, transfer, assign and deliver to Purchaser and Purchaser will purchase from the
Sellers, as a going concermn, as of and with effect from the beginning of business on the Closing Date,
all of the assets and properties owned, directly or indirectly, beneficially or of record, by the Sellers
or to which the Sellers are entitled and belonging to or used in the Purchased Business of every kind
and description, whether tangible or intangible, real, personal or mixed, and wheresoever situate (the
“Acquired Assets”), except those assets listed in Schedule 1.1 hereto (the “Excluded Assets”).
Without limiting the generality of the foregoing, the Acquired Assets to be sold and purchased
hereunder include:

(a) all cash, cash equivalents, Investment securities, accounts receivable and
miscellaneous receivables of the Purchased Business, including (but not limited to) billings not
collected, goods shipped and not billed and miscellaneous receivables relating to goods shipped and
not yet billed;

(b) all of the Sellers’ right, title and interest i1 the membership interests owned by each
Sellerin Canfield Properties, L.L.C., aNew Jersey limited liability company (“Properties”) thatowns

the Real Estate and all right, title and interest of Sellers under the Leases;

() all plants, buildings, structures, erections, improvements, appurtenances and fixtures
situate on or forming part of the Real Estate;

(d) all fixed machinery and fixed equipment situate on or forming part of the Real Estate;



(e) all other machinery and equipment and all vehicles, computers (hardware, software,
documentation and manuals therefor), tools, spare parts, handling equipment, furniture, furnishings,
supplies and accessories owned by the Sellers and used in connection with the Purchased Business;

(H) the full benefit of all leases of machinery and equipment in which any Seller is lessee
relating to the Purchased Business;

(g el :nventories of raw materials, work-in-process and finished goods and spare parts;

(h) allnew and unused manufacturing, office, preventive maintenance, shipping and
packaging supplies owned by the Sellers and relating to the Purchased Business;

(1) the full benefit of all franchise, license, management and non-compete agreements,
and all other contracts 0T commitments to which the Sellers are entitled in connection with the
Purchased Business including, without limiting the generality of the foregoing, all unfilled orders
received by the Sellers in connection with the Purchased Business; and all forward commitments to
the Sellers for supplies or materials entered into in the usual and ordinary course of the Purchased
Business for use in the Purchased Business whether or not there are any written contracts with
respect thereto;

() the full benefit of all licenses, registrations, permits and quotas used to carry on the

Purchased Business in its usual and ordinary course including, without limiting the generality of the
foregoing, the licenses, registrations, permits and quotas listed or described onany Schedule hereto;

(k) all the right, title, benefit and interest of the Sellers inand toall intellectual, industrial
and proprietary rights including without limitation (i) inventions, (ii) all granted patents and any
reissues thereof, (iil) copyrights, whether registered or unregistered, (iv) designs and industrial
designs andall registrations and applications for registration therefor, (v) trademarks, service marks,
trade names and any word, symbol, icon, logo or other indicia of origin adopted or used in
connection with any product made or service provided in the Purchased Business including, without
limitation, the names «Canfield Technologies” and “Environmental Alloys” and any derivation or
variation thereof or name similar thereto, whether registered or unregistered, and rights to prevent
unfair trading, (vi) trade secrets, confidential information and know-how, (vii) all applications and
registrations for all of the foregoing, (viii) all licenses, including sublicenses to Use intellectual,
industrial or proprietary rights of third parties, and (x) all licenses, including sublicenses granted to
third parties to use any of the foregoing, including, but not limited to, the Intellectual Property assets
identified in Schedule 2.8 hereto; '

Y the goodwill of the Purchased Business including, without limiting the generality of
the foregoing, the exclusive right of Purchaser 10 represent itself as carrying on the Purchased
Business in continuation of and in succession to the Sellers and the right to use any words indicating



that the Purchased Business is 0 carried on; and all records of sales, customer lists and supplier lists
of, or used in connection with, the Purchased Business;

(m) all prepaid eXpenses and deposits relating to the Purchased Business including,
without limiting the generality of the foregoing, all prepaid taxes and water rates, all prepaid
purchases of gas, oil and water, and all prepaid lease payments;

(n) all plans and specifications in the Sellers’ possession or under its control relating to
the plants, buildings, structures, erections, improvements, appurtenances and fixtures situate on 0T
forming part of the Real Estate including, without limiting the generality of the foregoing, all such
electrical, mechanical and structural drawings related thereto and all building location surveys for
the Real Estate as are in the possession or under the control of the Sellers;

(0) all personnel records, inspection records, issued invoices, accounting and business
records (except the Sellers’ stock transfer books and records and minute books) and other records,
books, documents and databases relating to the Purchased Business, the Acquired Assets and those
employees who are, pursuant to the provisions of this Agreement, to be employed by Purchaser as
are in the possession or under the control of the Sellers; and

(p) all warranties and guaranties running to the benefit of the Sellers.
The Acquired Assets shall be transferred to Purchaser free and clear of all Liens, except Liens for
real or personal property taxes not yetdue and payable on the Closing Date, and except as otherwise

provided herein.

1.2. Purchase Price. Allocation.

(a) The purchase price payable to the Sellers for the Acquired Assets shall be
$17.942,393 plus the Additional Consideration (as defined below) (the “Purchase Price”). The
“ Additional Consideration” shall mean the following: (i) all fiscal year 2000 pre-tax earnings of the
Sellers from June 1, 2000, to the Closing Date, determined in accordance with GAAP, but only to
the extent such earnings have not been distributed to the Shareholders prior to Closing (the “Post-
May 2000 Earnings™), (i) fiscal year 1999 Foreign Sales Corporation commissions of $55,115 (the
“1999 FSC Commissions™) to the extent not paid prior to Closing, (iii) all fiscal year 2000 Foreign
Sales Corporation commissions from June 1, 2000 to the Closing Date (the “Post-May 2000 FSC
Commissions”™) to the extent not paid prior to Closing, and (iv) the amount that will make the
Shareholders whole for the differential (resulting from the use of the asset sale form of transaction
and Purchaser’s write-up of the Acquired Assets) between long-term capital gain and ordinary
income tax rates, calculated as set forth in Schedule 1.2(a). (the “Tax Differential™).

(b) The parties have agreed upon an allocation of the Purchase Price and the Assumed
Liabilities among the Acquired Assets, as set forth on Schedule 1.2(b). The Sellers and Purchaser,

~
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in filing their respective income and other Tax returns (including IRS Form 8394), will use the
agreed upon allocation of the Purchase Price and the Assumed Liabilities, and each party agrees t0
notify the other if any Taxing authority proposes 1o reallocate the Purchase Price.

1.3. Closing Balance Sheet: Calculation of the Additional Consideration.

(2) As promptly as practicable following the Closing, the Sellers, at the Sellers’ cost and
expense, shall prepare in accordance with GAAP and based on a physical inventory: (i) 2 combined
balance sheet for Sellers as of the beginning of business on the Closing Date (the “Closing Balance
Sheet™), reflecting the combined financial position of Sellers as of the Closing Date, (ii) a combined
statement of operations of Sellers for the period from June 1, 2000, through the Closing Date which
sets forth the sum of the Post-May 2000 Earnings and the Post-May 2000 FSC Commissions (1.€.
while Post-May 2000 FSC Commissions will not be separately calculable until Sellers’ tax returns
are prepared following year-end, Sellers will be able to promptly calculate the sum of Post-May
2000 Earnings and Post-May 2000 FSC Commissions),and (iil)a calculation of the Tax Differential
(which combined statement of operations and Tax Differential calculation are together referred to
as the “Additional Consideration Worksheets™). During and after the preparation of the Closing
Balance Sheet and the Additional Consideration W orksheets and until the Final Determination Date
(as defined below), Purchaser and Sellers shall each provide the other and its advisors with timely
access to the records of the Sellers and Purchaser, their respective accountants and the work papers,
trial balances and similar materials used in connection with the preparation of the Closing Balance
Sheet and all Additional Consideration Worksheets. Notwithstanding the foregoing, Sellers shall
have full and complete access after Closing, at reasonable times and places, to their accounting and
business records for the purpose of preparing tax returns and in connection with any audit of Sellers’
tax returns and for purposes of fulfilling their indemnity obligations under Article VIL

(b) Following receipt of each of the Additional Consideration Worksheets . Purchaser
will have thirty (30) days (the “First 30-Day Period”) to review such Additional Consideration
Worksheet. At or before the end of the First 30-Day Period, Purchaser will either (i) accept such
Additional Consideration Worksheet in its entirety, or (ii) deliver to the Sellers a written notice (the
“Objection Notice”) setting forth Purchaser’s calculation of the amount in such Additional
Consideration Worksheet, in which case the difference between the Sellers’ and Purchaser’s
calculations shall be deemed to be in dispute. The failure by Purchaser to deliver the Objection
Notice within the First 30-Day Period shall constitute Purchaser’s acceptance of such Additional
Consideration Worksheet.

(c) If Purchaser delivers an Objection Notice under Section 1.3(b) ina timely manner,
then, within a further period of ten (10) Business Days from the end of the First 30-Day Period, the
parties and, if desired, their respective accountants will attempt to resolve in good faithany disputed
items and reach a written agreement (the “Settlement A greement”) with respect thereto. Failing such
resolution, then unresolved disputed items will be referred for final binding determination to an

independent nationally-recognized firm of certified public accountants mutually acceptable to the
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Sellers and Purchaser (the “Arbitrating Accountants”). Such determination (the “Accountant’s
Determination”) shall be (i) in writing, (i1) furnished to the Sellers and Purchaser as soon as
practicable after the items in dispute have been referred to the Arbitrating Accountants, (iii) made
in accordance with GAAP,and (iv) nonappealable and incontestable by the Sellers or Purchaser and
not subject to collateral attack for any reason. For purposes of this Section 1.3, the “Final
Determination Date,” as to each of the Additional Consideration Worksheets, shall mean the earliest
to occur of (1) the 31st day (orifnota Business Day, the first Business Day thereafter) following the
receipt by Purchaser of the Additional Consideration Worksheet if Purchaser shall have failed to
deliver the Objection Notice to the Sellers within the First 30-Day Period, (ii) the date on which
either the Sellers o1 Purchaser gives the other a written notice to the effect that such party has no
objectionto the otherparty’s determination of the Additional Consideration Worksheet, (iil) the date
on which the Sellers and Purchaser execute and deliver a Settlement Agreement, (iv) the date as of
which the Sellers and Purchaser shall have received the Accountant’s Determination, ot (v)astothe
undisputed portion of an Additional Consideration Worksheet, the first date as of which the
undisputed portion is identified.

(d) If an Accountant’s Determination under Section 1.3(c) is at least 95% of the amount
of the Sellers’ Calculation of a Disputed Item, then the fees and expenses of the Arbitrating
Accountants for such Accountant’s Determination of such disputed item shall be paid entirely by the
Purchaser. 1fan Accountant’s Determination under Section 1.3(c) is at least 80% but less than 95%
of the amount of the Sellers’ Calculation of 2 Disputed Item, then the fees and expenses of the
Arbitrating Accountants for such Accountant’s Determination of such disputed item shall be bome
equally by the Sellers, on the one hand, and the Purchaser, on the other hand. If an Accountant’s
Determination under Section 1.3(c) is less than 80% of the amount of the Sellers’ Calculation of a
Disputed Item, then the fees and expenses of the Arbitrating Accountants for such Accountant’s
Determination of such disputed item shall be paid entirely by the Sellers. Asusedin this subsection
1.3(d), the «Sellers’ Calculation of a Disputed [tem” means the Sellers’ calculation after any
attempted good faith resolution with Purchaser, but prior to submission to the Arbitrating
Accountants, of (i) the sum of the Post-May 2000 Earnings and the Post-May 2000 FSC
Commissions, or (i) the Tax Differential.

1.4. Assumption of Liabilities.

(a) In addition to payment of the Purchase Price, upon and subject to the terms and
conditions hereof, at the Closing, Purchaser shall assume and agree to pay, perform and discharge
only the following liabilities of Sellers exclusively relating to the Purchased Business (the “ Assumed
Liabilities™): '

(1) those liabilities reflected on the Interim Financial Statements which remain
unpaid on the Closing Date and which are not Excluded Liabilities (as defined in Section
1.4(b));

5



(ii) those liabilities which have arisen in the ordinary course of Sellers’ business
up to and including the date of the Interim Financial Statements, which were not of a type
or nature required to be, or that could be, reflected on either such Statement under GAAP,
including warranty claims relating to products manufactured by either Seller prior to Closing;

(iii)  those liabilities which have arisen in the ordinary course of Sellers’ business
subsequent to the date of the Interim Financial Statements, including warranty claims
relating to products manufactured by either Seller prior to Closing;

(iv)  those liabilities and obligations arising under Sellers’ contracts, agreements,
other instruments, commitments, arrangements and understandings which are either (1) listed
on Schedule 2.13 or other Schedules to this Agreement, Or (2) exempt from listing on
Schedule 2.13 by the terms of Section 2.13; and

(v) those liabilities and obligations otherwise disclosed in this Agreement
(including any schedule, exhibit or document delivered pursuant to this Agreement) unless
such disclosure identifies the liability or obligation as an Excluded Liability.

(b) Notwithstanding anything in this Agreement 1o the contrary, the Assumed Liabilities
are the only liabilities of the Sellers or the Purchased Business to be assumed, paid, performed and
discharged by Purchaser. All liabilities and obligations of the Sellers or the Purchased Business
other than the Assumed Liabilities are herein sometimes referred to as the “Excluded Liabilities.”
Without limiting the generality of the foregoing, Purchaser shall not assume, pay, perform or
discharge any of the following Excluded Liabilities:

(1) any liability or obligation of the Sellers for fees, costs and expenses of the
Sellers’ attorneys, independent public accountants or other outside representatives incurred
in connection with the negotiation, preparation or consummation of this Agreement or the
transactions contemplated hereby;

(i) liabilities or obligations of the Sellers to the Shareholders as such or in
connection with or arising out of the issuance or redemption of any shares;

(iii)  liabilities of the Sellers arising out of any claim, demand or proceeding based
onany Environmental Matters, other than continuing obligations under ISRA Approval and
under any contract assumed by Purchaser hereunder (e.g. California labeling requirements
under the DiPirro Agreement) which shall be Assumed Liabilities and not Excluded
Liabilities;

(iv)  liabilities arising out of any pending litigation disclosed on Schedule 2.10 or
arising out of or based on any contract or commitment entered into prior to the Closing Date
and which is required to be, but is not disclosed herein or in any Schedule hereto or any
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document to be delivered hereunder; provided that Sellers shall be entitled to all benefits
arising under or out of any such contract or commitment not assumed by Purchaser;

(V) liabilities or obligations of the Sellers for any income taxes imposed by
federal, state, municipal or any other governmental authority pavable by the Shareholders
based on Seller’s income accrued through the Closing Date;

(vi) liabilities or obligations of the Sellers for Excluded Debt; provided that
between June 1, 2000 and the Closing Date, Sellers shall not pay down the Excluded Debt
by an amount that exceeds 50% of the Post-May 2000 Earnings (it being recognized that
Sellers may inadvertently violate this proviso since at the Closing Date the exact amount of
the Post-May 2000 Earnings will not yet be known). Upon determination of the Post-May
2000 Earnings, if it is determined that between June 1, 2000 and the Closing Date the
Excluded Debt was paid down by an amount exceeding 50% of the Post-May 2000 Earnings,
then an adjustment shall be payable from Sellers to Purchaser (in the form of an offset
against the Post-May 2000 Earnings and Tax Differential payable by Purchaser to Seller) to
reflect what the Excluded Debt would have been on the Closing Date had it been paid down
after May 31, 2000 by an amount equal to 50% of the Post-May 2000 Earnings;

(vil) any liabilities or obligations of the Sellers with respect to any transaction
entered into after the Closing Date;

(viii) liabilitiesor obligations of the Sellers for legal and accounting eXpenses, User
fees and other administrative costs of terminating any Plans which are to be terminated by
either Seller pursuant to this Agreement, but excluding Plan contributions accrued as
liabilities accrued on Sellers’ books as of the Closing and mandatory post-Closing
administrative costs, which shall be Assumed Liabilities, and liabilities under any Plans of
either Seller that are not terminated by such Seller;

(ix) COBRA obligations arising under any health or medical benefit plan
maintained by either Seller with respect to any employee terminated prior to Closing; or

(x) any liability for which the Sellers are indemnifying Purchaser under this
Agreement.

1.5. Closing: Payment of the Purchase Price and the Additional Consideration.

(a) Subject to the conditions set forth in this Agreement, the purchase and sale of the
Acquired Assets pursuant t0 this Agreement (the “Closing”) shall take place at the offices of
Dykema Gossett PLLC, 315 East Eisenhower Parkway, Ann ATbor, Michigan, at 10:000’ clockam.,
{ocal time, on August 28,2000, or at such other time, place and date as shall be mutually agreed on
by Purchaser and the Sellers, but in no event later than September 15,2000, The date on which the



Closing is to occur is herein referred to as the “Closing Date” and the Closing shall be desmed to
pe effective as of the beginning of business on the Closing Date.

(b) At the Closing, Sellers shall sell, assign, CONVEY, transfer and deliverto Purchaser all
of the Acquired Assels, wheraver located and whether or not recorded on the books of Sellers, by
executing and delivering to Purchaser such customary instruments of transfer and such other bills
of sale, assignments and other instruments as Purchaser shall reasonably require, including. without
limitation, assignments of the Sellers’ right, title and interest under the Leases;

(c) At the Closing, Purchaser shall accept and purchase the Acquired Assets from the
Sellers and in payment therefor shall assume the Assumed Liabilities by such instruments as Sellers
shall reasonably require, and shall deliver to the Sellers (by intrabank or wire transfer to a bank
account designated by the Sellers upon two days’ prior written notice to Purchaser) the sum of
$17,942,393, plus an amount equal to the 1999 FSC Commissions (to the extent not previously
paid), less the Escrow Amount (s defined below). The Sellers may direct Purchaser to deliver a
portion of the Purchase Price to certain third parties for fees, eXpenses, costs or other obligations

arising out of or in connection with the transactions contemplated in this Agreement, including
without limitation, payments of Excluded Liabilities to PNC Bank or other creditors of either Seller.

(d) Each item of Additional Consideration, or undisputed portion thereof, will be paid
by Purchaser to the Sellers, without deduction or offset of any kind, by intrabank or wire transfer to
a bank account designated by the Sellers upon two days’ prior written notice to Purchaser within
three (3) Business Days after the Final Determination Date with respect to such item of Additional
Consideration, or undisputed portion thereof.

(&) Each assignment, transfer, bill of sale, agreement and other instrument ot document
required in connection with the sale of the Acquired Assets oOr the assumption of the Assumed
Liabilities otherwise as required under the Agreement shall be reasonably satisfactory in form and
substance to the receiving party and its counsel.

1.6. Escrow. Atthe Closing, $1,500,000 of the Purchase Price 10 be paid to the Sellers
(the “Escrow Amount”) shall be deposited into €SCIOW by Purchaser to be held in accordance with
the terms of the Escrow Agreement In substantially the form attached hereto as Exhibit A (the
«Escrow Agreement”). To the extent that amounts are 10 be paid by the Sellers to Purchaser
pursuant to this Agreement, such amounts may be paid from the Escrow Amount pursuant to the
terms of the Escrow Agreement. Funds remaining in the Escrow Amount following the satisfaction
by Sellers of its obligations to Purchaser, if any. shall be released to the Sellers according 10 the
terms of the Escrow Agreement.



17. Certain Definitions. For purposes of this Agreement

“Business Days” means Monday through Friday, inclusive, but excluding any day whichis
a federal legal holiday in the United States;

“Excluded Debt” means be ‘ndebtedness owing by either Seller to any bank or Shareholder,
other than $904,800 principal amount of bank debt previously incurred by Sellers to pay
dividends out of 1999 earnings, which principal amount shall be an Assumed Liability;

“GAAP” means generally accepted accounting principles, consistently applied, except as
provided on Schedule 1.7,

M e ——

“Key Employees” means Daniel V. Grossman, Robert P Mclntire, and Kenneth C. Walsh;

“] eases’’ means any written or oral lease agreement under which either of the Sellers leases
real or tangible personal property, including any equipments leases and capitalized leases.

“] jen” means any pledge, lien (including without limitation any Tax lien), charge. claim,
community property interest, condition, equitable interest, encumbrance, security interest,
mortgage, option, restriction on transfer (including without limitationany buy-sell agreement
or right of first refusal or offer), forfeiture, penalty, equity or other right of another person
of every nature and description whatsoever;

“Material Adverse Effect” means any change in, or effect on, the Sellers which is, or 1s
reasonably likely to be, materially adverse to the combined business, properties, results of
opetations, financial condition or prospects of the Sellers taken as a whole, other than a
change or effect that is caused by or results from general economic conditions or that affects
generally the industry in which Sellers operate;

“Person” or “person” means an individual or any corporation, partnership, joint venture,
association, limited liability company, trust, unincorporated organization, or other legal

entity or a government or governmental entity;

“Real Estate” means the lands described on Schedule 2.7. and all appurtenances,
improvements, buildings and fixtures thereto or thereon; and

“Shareholders” means Daniel V. Grossman and Robert P. Mclantire.



ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers jointly and severally represent and warrant to Purchaser that the following
representations and warranties are true and correct:

2.1.  Organization of the Sellers: Qualification. Sellers are each corporations duly
organized, validly existing and in good standing under the laws of the state where each is organized,
and each has all requisite corporate power and authority to own, lease and operate its properties and
to carry on its business as now being conducted. Sellers are duly qualified or licensed to do business
as foreign corporations ot entities and are in good standing in each jurisdiction in which the property
owned, leased or operated by each of them or the nature of the business conducted by each of them
makes such qualification necessary, except where the failure to be so qualified and in good standing
will not have a Material Adverse Effect.

22.  Authority:No Violation or Consent. Each Seller has full power and authority toenter
into this Agreement and to carry out the transactions contemplated hereby and all proceedings
required to be taken by or on its part to authorize the execution, delivery and performance of this
Agreement have been duly and properly taken. This Agreement has been duly and validly executed
and delivered by each Seller and constitutes a valid and binding agreement ofeach Seller enforceable
in accordance with its terms. The execution and delivery of this Agreement, the consummation of
the transactions contemplated hereby and the compliance with the terms of this Agreement do not
and will not:

(a) conflict with or resultin any breach of any provision of any Sellers’ Articles
of Incorporation or Bylaws, (or other similar governing documents) or the terms of any
agreement or other instrument to which any Seller is a party or by which it or any of its
property may be bound;

(b) conflict with, result in a breach of any provision of, constitute (with or
without due notice or lapse of time or both) a default under, result in the modification or
cancellation of, or give rise to any right of termination or acceleration in respect of, any
contract, agreement, commitment, understanding, arrangement or restriction of any kind to
which any Seller is a party or o which any Seller or any of its property is subject (excluding
however, any mortgage, security agreement, loan agreement or other credit arrangement OT
facility with PNC Bank or any other secured creditor of a Seller or Properties);

(c) result in the creation of any Lien upon, or any Person obtaining the right to
acquire, any of the Acquired Assets;
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(d violate or conflict with any law, ordinance, code, rule, regulation, decree,
order or ruling of any court or govemmental authority, t0 which the Sellers or any of the
Acquired Assets is subject;

() require any authorization, consent, order, permit of approval of, or notice to,
or filing, registration of qualification with, any govemmental, administrative 0f judicial
authority except as may be required to be in compliance with the provisions of the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act™),and

the provisions of the New Jersey Industrial Site Recovery Act (“ISRA”); or

(f) except for the Required Consents listed on Schedule 4.4, require any consent
of any Person 1o the execution, delivery or performance of this Agreement or 10 the
consummation of the transactions contemplated hereby or to the operation of the Purchased
Business after the Closing Date substantially as operated prior thereto, including (but not
limited to) consents from parties to leases or other agreements Of commitments.

23. No Subsidiaries or Investments. Except for the Sellers’ ownership of the equity of
Properties, the Sellers do not beneficially own, directly or indirectly, any outstanding voting stock
of any other corporation, nor is any Seller a party t0 Of involved with any partnership, joint venture,
limited liability company Of other entity in which either Seller, directly or indirectly, has, 0t pursuant
to any agreement has or will have the right to acquire by any means an interest 0T investment
representing an equity, profit or voting interest entitling any Seller or any subsidiary of a Seller to
vote for or appoint the management of such entity.

2.4, Financial Statements.

(a) The Sellers have previously furnished to Purchaser (i) the combined balance sheet
of Technologies and Alloys as of October 31, 1999, audited by Manger & Company; and (ii) the
related combined statement of operations and combined statement of retained earnings of
Technologies and Alloys for the fiscal year then ended. Such financial statements are hereinafter
referred to as the 1999 Financial Statemnents.” The balance sheet included in the 1999 Financial
Statements presents fairly the financial position of Technologies and Alloys, and the related

staternent of operations included therein presents fairly the results of operations and for the fiscal
year then ended, in each case in accordance with GAAP.

(b) The Sellers have previously furnished to Purchaser (1) @ combined balance sheet of
Technologies and Alloys as of May 31, 2000, and (ii) a combined statement of operations of
Technologies and Alloys for the seven-month period ended May 31,2000 Such financial statements
are titled and are hereinafter referredtoas the “Intenim Financial Statements.” The Interim Financial
Statements Were prepared in conformity with GAAP, except as noted therein, and fairly present
(subject to normal year-end audit adjustments) the financial position and results of operations of the
Sellers for the periods covered by such statements.

11
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25 No Undisclosed Liabilities. To Sellers’ knowledge after inquiry of the Key
Employees, except as assumed by Purchaser in Section 1 4(a) or disclosed on any Schedule to this
Agreement, none of the Sellers has any liability or obligation, secured or unsecured (whether known
or unknown, asserted or unasserted, absolute. accrued, contingent or otherwise, and whether due or
to become due), nor is there any such liability or obligation for which any Seller is or may become
liable, contingently or otherwise, which is of the tvpe required under GAAP to be reflected in the
financial statements but which is not reflected in the Interim Financial Statements or disclosed in the
notes thereto, except those which were incurred in the ordinary course of business after May 31,
2000, and are consistent with past practices in nature and are individually and in the aggregate in an
amount consistent with the Interim Financial Statements. The Sellers have no knowledge, after
inquiry of the Key Employees, of any circumstance, condition, event or arrangement that will
hereafter give rise to any liabilities of the Sellers or any successor to the Purchased Business, other
than in the ordinary course of business.

76 Absence of Certain Changes or Events. Exceptas otherwise expressly contemplated
by this Agreement, since October 31, 1999, there has not been: (a) any Material Adverse Effect or;
(b) any declaration, setting aside or payment of any dividend or other distribution (whether in cash,
stock, property or any combination thereof) in respect of the Sellers’ capital stock or any repurchase,
redemption or other acquisition by the Sellers of any shares of capital stock or other equity interests
of the Sellers, other than payment of the $504,800 dividend payable accrued on the 1999 Financial
Statements and declaration and payment in February 2000 of the agreed $400,000 dividend out of
1999 earnings; (¢) any damage, destruction or casualty loss, whether covered by insurance or not,
materially adversely affecting the business, operations, financial condition or prospects of the
Sellers, taken as a whole; or (d) any material change by the Sellersin accounting methods, principles
or practices.

2.7. Real Estate and Tangible Personal Properties: Title.

(a) Schedule 2.7 hereto sets forth a list of all Real Estate owned by the Sellers or
Properties and also lists any lease pursuant to which either Seller or Properties leases real property
as lessee or lessor. The buildings, facilities, machinery, equipment (other than de-commissioned
machinery and equipment in storage or held for possible future use), furniture, leasehold and other
improvements, fixtures, vehicles, structures, any related capitalized items and other tangible property
material to the business or operations of the Sellers (the “Tangible Property”) (i) are in good
operating condition and repair (normal wear and tear and temporary service outages for repair or
replacement excepted), (ii) have received or are receiving through the date hereof repair and
replacement in accordance with Sellers’ past practices, (i) are suitable for their current use and are
currently in use by the Sellers in the operation of their businesses in the ordinary course (other than

_items awaiting or undergoing repair, or de-commissioned machinery and equipment in storage oI

held for possible future use). The Tangible Property is free of any material structural or engineering
defects that would have a Material Adverse Effect. Properties is currently undertaking significant
roof repairs and refurbishment on the building owned by it.

12
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(b) Either the Sellers or Properties has good, valid and marketable fee simple title to all
of the Real Estate listed on Schedule 2.7 hereto, and the Sellers have good, valid and marketable title
to the Tangible Property and all of the other assets reflected on the Interim Financial Statements,
free and clear of all Liens other than (i) those listed on Schedule 2.7 hereto, (ii) Liens for current
Taxes, assessments of govemmental charges not yet due or delinquent, (iii) those which do not,
individually orin the aggregate, materially interfere with the use of the real properties OT materially
detract from their value, (iv) liens of mechanics, materialmen, laborers, warehousemen, carriers and
other similar common law or statutory liens arising in the ordinary course of business which are not
yet due and payable or, if due and payable, have been adequately bonded and (v) zoning, entitlement
and other land use and environmental regulations by govemmemai agencies. Neither Sellers nor
Properties is in violation of any local zoning or similar land use laws or governmental regulations,
except where such violation would not have a Material Adverse Effect. Neither Sellers nor
Properties 15 not in violation of or in noncompliance with any covenant, condition, restriction, order
or easement affecting the Real Estate owned by the Sellers, except where such violation or
noncompliance would not have a Material Adverse Effect. Neither Sellernor Propertiesisa “foreign
person” within the meaning of Section 1445(f) of the Internal Revenue Code of 1986, as amended

(the “Code™).

(c) The assets, rights and properties owned or leased by the Sellers and Properties
constitute all of the assets, rights and properties (1) used or held for use by the Sellers in the
Purchased Business, and (ii) reasonably necessary for the conduct of such business by the Sellers.

(d) Neither the whole nor any portion of the Real Estate or the leaseholds owned or held
by Sellers or Properties is subject to any govemmental decree or order to be sold or is being
condemned, expropriated or otherwise taken by any govemmental authority, body or other Person
with or without payment of compensation therefor, nor, to the Sellers” knowledge, has any such
condemnation, expropriation Or taking been proposed.

2.8.  Patents. Trademarks. Trade INames. Etc. The Sellers have made available to
Purchaser their files of all United States and foreign patents, patent applications and invention
disclosures of the Sellers. The Sellers own or have the right to use, pursuant to license, sublicense,
agreement of permission, all Intellectual Property (as defined below) necessary for the operation of
their businesses as presently conducted. The Sellershave not received any charge, complaint, claim,
demand or notice alleging any interference, infringement, misappropriation or violation with or of
any Intellectual Property rights of a third party (including any claims that the Sellers must license
or refrain from using any Intellectual Property rights of a third party). To their knowledge, the
Sellers have not interfered with, infringed upon, misappropriated or otherwise come into conflict
with any Intellectual Property rights of third parties and, 1o the knowledge of the Sellers, no third
party has interfered with, infringed upon, misappropriated or otherwise come into conflict with any
Intellectual Property rights of the Sellers. Schedule 2.8 hereto sets forth a complete and correct list
of (a) all United States and foreign patents and patent applications, trademnarks, trade names, service
marks and copyrights owned by the Sellers, and all licenses and other agreements relating thereto,
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and (b) all agreements relating to third-party Intellectual Property that the Sellers are licensed or
authorized to use. With respect to each item of Intellectual Property owned by the Sellers and
identified on Schedule 2.8, the Sellers possess all right. title and interest in and to the item, free and
clear of any Lien. With respect to each item of Intellectual Property identified on Schedule 2.8 that
the Sellers are licensed or authorized to USE. the license. sublicense, agreement Of permission
covering such item (i) 1s legal, valid, binding, enforceable and in full force and effect and will not
be affected by consummation ofthe transactions contemplated hereby, and (1) has not been breached
by any party thereto. As used herein, “Intellectual Property means all U.S. and foreign patents.
patent applications. inventions, trade secrets, know-how, registered OT unregistered trademarks. trade

names, service marks (including the goodwill associated therewith) and copyrights.

2.9. Em'ironmemal Matters.

Environmental srassses==

(a) The Sellers hold all Environmental Permits necessary, to their knowledge, to conduct
the Purchased Businessas presently conducted. Allsuch Environmental Permits are in full force and
effect and the Sellers have made all appropriate filings and registrations where necessary for the
{ssuance Or renewal of such Environmental Permits. Schedule 79 hereto lists (A) each
Environmental Permit now held, (i) the govemmental entity which has jurisdiction with respect 10
such Environmental Permit, (iii) the entity which is required to hold such Environmental Permit and
(iv) the effective date and duration of such Environmental Permit. The Sellers are in material
compliance with all terms and conditions ofallsuch Environmental Permits and. to their knowledge,

all Em’ironmental Laws.

(b) Except as set forth on Schedule 2.9. consummation of the transactions co ntemplated
hereby will not, to Sellers’ knowledge, require Purchaser or the Sellers to provide notice, obtain
governmental approval or take any other actions in order to enable Purchaser to continue to hold all
Environmental Permits and to remain 1n compliance with the terms and conditions of all
Environmental Permits and all Environmental Laws. The Sellers have not obtained information
from regulatory agencies having jurisdiction Of any other Person, which would lead a reasonable
Person with Lnowledge of the facts and circumstances to believe that such Permits may not be
issued, renewed, extended or reissued in due course and as requested without material cost of

penalty.

(c) Except as set forth on Schedule 2.9, there is not pending against the Sellers or
Properties any civil, criminal or administrative action, suit, summons, citation, complaint. claim,
notice of violation, demand, judgment, order, lien, proceeding or hearing or any study, inquiry,
proceeding or investigation (collectively, “Environmental Actions™), based on Of related to any
Environmental Permit or any Environmental Law or the presence, manufacture, generation,
processing, distribution. use, sale, treatment, recycling, receipt, storage, disposal, transport, arranging
for transportation, treatment or disposal, of handling, or the emission, discharge, release Or
threatened release into the environment, of
any such Environmental Action been threatened within the last five years.
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(d) Except as set forth on Schedule 2.9 since January 1, 1996. Sellers have not
manufactured, generated, processed, distributed, used, sold, treated, recycled, received, stored,
disposed of, transported, arranged for transportation, treatment o disposal of, handled or conducted
any other activity involving, any Regulated Substance except in compliance in all material respects
with Environmental Laws and Environmental Permits.

(e) All of the Real Estate owned by the Sellers or Properties (including improvements
thereon) will be covered by the ISRA Approval referred to in Section 4.1 1.

(f) Except as set forth in Schedule 2.9, Sellers know of no past or present conditions,
events, circumstances, facts, activities, practices, incidents, actions, omissions or plans: (1) that will
interfere with or prevent continued material compliance by the Sellers with Environmental Laws and
the requirements of Environmental Permits, (2) that will give rise to any liability or other obligation
under any Environmental Laws that will require the Sellers or Purchaser to incur any actual or
potential Environmental Costs, 0F (3) that will form the basis of any claim, action, suit, proceeding,
hearing, investigation o inquiry against o1 involving the Sellers or Purchaser based on or related to
any Environmental Matter or which will require the Sellers to incur any Environmental Costs.

(g) Exceptas set forth in Schedule 2.9, there are no underground or aboveground storage
tanks, incinerators, surface impoundments or lagoons at, on. under or within the Real Estate owned
by the Sellers or Properties. Schedule 2.9 also lists all underground or aboveground storage tanks,
incinerators or surface impoundments that, to Sellers’ knowledge were removed from or closed at

any such properties.

(h) Neither Seller has received any written notice or other communication that it is or
may be a potentially responsible person ot otherwise liable, nor to Sellers’ knowledge is any Seller
otherwise liable, in connection with an Environmental Matter relating to any waste disposal site or
other location allegedly containing, used for, or resulting from the disposal of, any Regulated

Substances.

(1) To the knowledge of Sellers, since January 1, 1996, Sellers have not used any waste
disposal or waste (reatment site, or otherwise disposed of or treated, transported for disposal or
treatment, or arranged for the transportation for disposal or treatment of, any Hazardous Waste to
any place or location in violation of any Environmental Laws. Since January 1, 1996, Sellers have
not generated, stored, disposed of, transported or arranged for the transportation of any Hazardous
Waste to, a landfill or other facility, except those which are listed on Schedule 2.9. Sellers have not
received, nor are Sellers aware of, any request for response action, administrative or other order (or
request therefor), judgment, complaint, claim, investigation, request for information or other request
for relief in any form relating to any facility where Hazardous Waste generated OT transported by
Sellers have been or may have been handled, stored, disposed of, placed or located. Except as set
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or any other p
with any Environmental Matter.

erson to perform any investigatory or remedial activity or other action in connection

() Except as set forth in Schedule 2.9, to the knowledge of Sellers, there has been no
release or other discharge by Sellers at any time of any Regulated Substances at, on, or about, under
or within the Real Estate curreatly owned, leased, operated or controlled by the Sellers or Properties
(other than pursuant to and in accordance with Environmental Permits held by the Sellers). The Real
Estate is not and never has been listed on the United States Environmental Protection Agency’s
National Priorities List, the New Jersey Department of Environmental Protection’s ("NJDEP”)
Report prepared by the Site Remediation Program of the Known Contaminated Sites in New Jersey,

dated September 1997, or any analogous state listing.

(k) To the extent requested by Purchaser, the Sellers have provided to Purchaser true,
accurate and complete information in its possession or control pertaining to all of the matiers set
forth in paragraphs (a) through (k) hereof, including all documents and information pertaining to all
environmental audits or assessments prepared by or for the Sellers, any governmental entity or any
third party (including any financial institution) and including all reports of environmental audits or

assessments.

] The Real Estate and the Purchased Business are, 10 the Sellers” knowledge in
substantial compliance with all Environmental Laws.

(m)  Asused in this Section 2.9:

(1) “Environmental Laws™ means any currently applicable federal, state. local or
foreign statutory or comimnon law, and any rule, regulation, code, plan, ordinance,
order. decree, judgment, permit, grant, franchise, concession, restriction, agreement,
requirement or injunction issued, entered, promulgated or approved thereunder,
relating to the environment, including, without limitation, any law relating to
emissions, discharges, disseminations, releases or threatened releases of Regulated
Substances into the environment (including, without limitation, air, surface water,

groundwater and land surface or subsurface), or relating 1o the presence,

manufacture, generation, processing, distribution, use, sale, treatment, recycling,
for transportation, treatment of

receipt, storage, disposal, transport, arranging
disposal, or handling of Regulated Substances;

(1) “FEnvironmental Permits” means, collectively, permits, consents, licenses,

approvals, registrations, certifications and authorizations required under

Environmental Laws;
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(1i1) “Environmental Costs” means, without limitation, any actual or potential
cleanup costs, remediation, removal, or other response costs (which without
limitation shall include costs to €ause the Sellers to come into compliance with
Environmental Laws), investigation costs (including without limitation fees of
consultants, counsel, and other experts 1n connection with any environmental
investigation, testing, audits or studies), fees, losses, liabilities or obligations
(including without limitation, liabilities or obligations under any lease or other
contract), payments, damages (including without limitation any actual, punitive or
consequential damages under any statutory laws, common law cause of action or
contractual obligations or otherwise, including without limitation damages (a) of
third parties for personal injury or property damage, or (b) to natural resources), civil,
administrative or criminal fines or penalties, judgments and amounts paid in
settlement arising out of or relating to or resulting from any Environmental Matter;
and

(iv) “Epvironmental Matter” means any matter having a Material Adverse Effect
arising out of, relating to, or resulting from: (a) any matiers relating to emissions,
discharges, disseminations, releases or threatened releases, of Regulated Substances
into the air (indoor and outdoor), surface water, ground water, soil, land surface or
subsurface, buildings, facilities, real or personal property or fixtures in violation of
an Environmental Law, o1 (b) otherwise arising out of, relating to, or resulting from
the manufacture, processing. distribution. use, treatment, Storage, disposal, transport,
handling, release or threatened release of Regulated Substances in violation of an
Environmental Law.

V) “Hazardous Waste” means & solid waste, or combination of solid wastes,
which because of its quantity, concentration, or physical, chemical, or infectious
characteristics may (a) cause, Ot significantly contribute to an increase in mortality
or an increase in serious irreversible, or incapacitating reversible, illness; or (b) pose
a substantial present or potential hazard to human health or the environment when
improperly treated, stored, transported, Or disposed of, or otherwise managed.

(viy °© egulated Substances” means amy substance, compound 0T material
regulated by or pursuant to any Environmental Law;

2.10. Insurance. Schedule 2.10 hereto sets forthalisting and a brief description of thetype,
amount of coverage and term of all policies of fire, liability, worker’s compensation and other forms
of insurance owned or held by and insuring the Sellers, each of which is in full force and effect. All
premiums with respect to such insurance policies covering all periods up t0 and including the

Closing Date have been or will be paid (other than retrospective premiums which may be payable

il rmeraet Yo WOLker's compe wizn Fas o e and #o ot ~F g 1ati 0
with respect t0 WOIKEL S compensation insuraiic licies), ana no notice O cancellation CT

s rance po
termination has been received with respect to any such policy. Such policies are valid, outstanding
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and enforceable and will not in any way be affected by, or terminate or lapse by reason of, the
transactions contemplated by this Agreement. Exceptas set forth in Schedule 2.10: (i) the insurance
policies to which the Sellers are a party are sufficient for compliance with all requirements of law
and for all agreements to which the Sellers are a party; (i1) in the reasonable judgment of the Sellers’
management, provide adequate insurance cOverage for the assets and operations of the Sellers in
light of present insurance market conditions; (iii) there are no outstanding claims by the Sellers
under any such insurance policies except for routine claims under worker’s compensation and
employee benefit plans; (iv) the Sellers have not been refused any insurance with respect 10 their
assets or operations nor has their coverage been limited by any insurance carrier to which they have
applied for any such insurance or with which they have carried insurance during the Jast 36 months;
and (v) all notices required to have been given by any of the Sellers to any insurance company have
been timely and duly given, and no insurance company has asserted in writing that any claim is not
covered by the applicable policy relating to such claim.

7 11. Labor Matters. (a) Except as set forth in Schedule 2.11, the Sellers are not 2 party
to or subject to any labor union or collective bargaining agreement. The Sellers are in compliance
in all material respects with all applicable laws respecting employment and employment practices,
terms and conditions of employment and wages and hours, and are not engaged in any unfair labor
practice. There is not actually pending or threatened against the Sellers (i) any labor strike,
slowdown or work stoppage or (ii) any material grievance or arbitration proceeding arising out of
or under any collective bargaining agreements, Of (iii) any unfair labor practice complaint against
the Sellers before the National Labor Relations Board. Since January 1, 1995, (x) no representation
petition respecting the employees of any Seller has been filed with the National Labor Relations
Board of which the Sellers have notice, and (y) the Sellers have not experienced any primary work
stoppage or labor strike involving their employees.

2.12. ERISA: Benefit Plans.

(a) Schedule 2.12 contains a true and complete list of all employment-reiated plans,
including but not limited to, employment or consulting agreements, collective bargaining and
supplemental agreements, pension, profit sharing, incentive, bonus, deferred compensation,
retirement, stock option, stock purchase, severance, medical and hospitalization, insurance, vacation,
salary continuation, sick pay, welfare, fringe benefit and other employee benefit plans, contracts,
programs, policies and arrangements, whether written or oral, vhich Sellers maintain of have
maintained, or under which Sellers have or had any obligations with respect to any employee, nOW
or at any time during the five year period ending on the Closing Date (the “Plans”).

M e e e —

(b) Except as set forth in Schedule 2.12, (1) Sellers have no unfunded liabilities in

connection with any of the Plans; (2) all contributions, premium payments and other payments due

from Sellers to or under such Plans have been paid in a timely manner, and (3) all additional
. :

contributi Vi st s BT 1 alan mavrmants due On O sy ata ahall have
contributions, picmiun pay ments and other payments aue 0n oI before the L105i0E ate shall have

been paid by that date.



() Except as set forth in Schedule 2.12, with respect to each of the Plans:

(1) each Plan has been established, maintained, funded and administered in all
material respects in accordance with its governing documents, and all applicable provisions
ofthe Employee Retirement Income Security Actof 1974,as amended (“ERISA”). the Code,
other applicable law, and all regulations thereunder;

(i1 all disclosures to employees and all filings and other reports relating to each
such Plan and required (under ERISA, the Code, other applicable law, including federal and
state securities laws, and all regulations thereunder) to have been made or filed on or before
the Closing Date have been or will be duly and timely made or filed by that date;

(iii)  thereisno litigation, disputed claim (other than routine claims for benefits),
governmental proceeding, audit, inquiry or investigation pending or, 1o the knowledge of
Sellers, threatened with respect to any such Plan, its related assets or trusts, or any fiduciary,
administrator or sponsor of such Plan;

(iv)  Sellershave delivered to Purchaser true and complete copies of the following:
the current Plan document (including a written description of all oral Plans), any
amendments thereto, and the related summary plan description, ifany; eachtrustor custodial
agreement and each deposit administration, group annuity, insurance or other funding
agreement associated with each such Plan; for the last three Plan years, the financial
information or reports (including any FASB required reports, if applicable). valuation
reports, and/or actuarial reports relating to each such Plan; all Internal Revenue Service and
other governmental agency rulings relating thereto, and all applications for such rulings; and
ali filing and reports (including the Annual Report Form 5500 series, if applicable) filed with
any governmental agency at any time during the three year period ending on the Closing
Date, along with all schedules and reports filed therewith;

(v) neither any such Plan nor any other person or entity has engaged in a
“prohibited transaction” (as defined in ERISA Section 406 or Code Section 4975) with
respect to such Plan, for which no individual or class exemption exists;

(vi) each Plan which is a “group health plan” (as defined in Code Section
5000(b)(1))has complied and will comply at all times (whether before, on, or after the
Closing Date) in all respects with the applicable requirements of ERISA Sections 601 and
602, Code Section 162(k) (through December 31, 1988) and Code Section 4980B
(commencing on January 1, 1989); and

(vii) no such Plan is an “employee welfare benefit plan” (as defined in ERISA

Section 3(1)) that provides benefits to or on behaif of any person foilowing retirement of
other termination of employment (except to the extent required by Code Section 4930B).
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d) Except as set forth in Schedule 2.12. with respect to each Plan whichisan “employee

pension benefit plan” (as defined in ERISA Section 3(2)):

(1) no event has occurred and no condition exists relating to any such Plan that
would subject Sellers of Purchaser to any tax under Code Sections 4972 or 4979, or to any
liability under ERISA Section 502;

(i)  tothe extent applicable, 10 such Plan has experienced any “accumulated
funding deficiency” (as defined in Code Section 412), whether or not waived, at any time;

(i) no such Plan is subject to Title IV of ERISA; and
(iv) no suchPlan isa “multiemployer plan” (as defined in ERISA Section 3(37))-

() with respect to each Plan which is a “multiemployer plan” (as defined 1in
ERISA Section 3(37)), Sellers have no knowledge such that the foregoing representations
would not also be true with respect to such multiemployer plan; and Sellers have delivered
to Purchaser data which accurately discloses its total contribution base units for each of the

last eight consecutive Plan years.

713, Certain Contracts and Arrangements. (a) Schedule 2.13 sets forth a list of the
following: (1) open purchase orders, purchase commitments, sales orders and sales commitments
greater than $100,000 entered into in the ordinary COUrse of business. (i) current employment
agreements, consulting agreements OF other employee or similar agreements with any employee of
either Seller and other similar arrangements OF understandings not terminable at the will of the
Sellers without penalty; (iii) each current indenture, mortgage. note, installment obligation,
agreement Of other instrument relating to the borrowing of money in excess of $50,000 by either
Seller or the guaranty of any obligation for the borrowing of money 1n €Xcess of $50.000 by either
Seiler; (iv) each other current contract, agreement, commitment, arrangement OT understanding
which is not terminable by the Sellers on 30 or fewer days’ notice at any time without penalty and
which involves the receipt of payment by either Seller of more than $50,000; (v} any current
partnership, joint venture, shareholder or similar agreement; (vi) any current guaranty, letter of
credit, currency or interest rate exchange 0T other derivative agreement, keep-well or similar
instrument or agreement; (vii) any current agreement containing non-competition of other limitations
restricting the conduct of the business of either Seller; (viil) any current manufacturer’s
representative agreement, broker’s agreement, distributorship of dealer agreement Of other agreement
relating to the sale or distribution of products to or by persons Of other retailers; (ix) any current
agreement with any manufacturer, supplier of customer with respect 10 discounts, allowances,
chargebacks, rebates oOf retroactive price adjustments; (x) any current agreement entered into since

January 1, 1996 (other than for the purchase of machinery and equipment in the ordinary COUISE of
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business), relating to the acquisition or disposition of businesses, product lines ora material amount
of assets: or (xi) any current indemnification agreement with any employee of either Seller.

(b) All purchase orders and commitments and all sales orders and commitments of the
Sellers have been entered into in the ordinary course of business consistent with past practices.

(c) To Sellers’ knowledge, no material default or alleged material default or any event
which, with the lapse of time Or the election of any Person other than the Sellers, will become a
material default exists under any of the contracts, agreements, commitments, arrangements or
understandings which are required to be disclosed pursuant to this Agreement. Each of such
contracts, agreements, commitments, arrangements or understandings is now valid, in full force and
effect and enforceable in accordance with its terms and the Sellers have fulfilled in all material
respects, or taken all action reasonably necessary to enable it to fulfill when due, allits obligations
under such contracts, agreements, commitments, arrangements or understandings.

(d) Sellers have provided to Purchaser copies of all of the agreements and documents
listed on Schedule 2.13.

2 14. Legal Proceedings. Etc. Except as describedon Schedule 2.10, there isno claim, suit,
action, proceeding or investigation pending or, 10 Sellers’ knowledge, threatened against the Sellers
before any court or governmental or regulatory authority or body, or any arbitral body, nor does the
Sellers know of any basis in fact for any such claim, suit, action, proceeding or investigation. Except
for the stipulated judgments accompanying the Englehard Agreement (Schedule2.8)and the DiPirro
Agreement (Schedule 2.9), the Sellers are not subject to any outstanding order judicial, writ,
injunction or decree whatsoever.

2.15. Governmental Authorizations and Regulations. There are no licenses, permits or
other governmental authorizations (other than Environmental Permits) issued to the Sellers by any
governmental authority or agency which are necessary for the conduct of business by the Sellers or
which are necessary to enable the Sellers to use their respective corporate names or to own, lease,
hold or use their respective properties and assets. To the Sellers’ knowledge, the businesses of the
Sellers are being conducted 1n material compliance with all applicable licenses, permits and other

governmental authorizations.

™ + +m AT

2.16. Taxes. Sellershave each duly made an election pursuant to Subchapter S ofthe Code
and Technologies has made a comparable election to qualify for Subchapter S status, if any, in the
State of New Jersey, and at all times since such elections, each has qualified as an «“§ Corporation”,
as defined in Section 1361(a)(1) of the Code through the Closing Date. Properties has duly elected
to be treated as a partnership for federal Tax purposes. Each Seller has duly filed (or caused to be
filed) all returns of Taxes (as defined below) required to be filed by it, and each Seller has paid all
Taxes for all periods covered by such returns. Such returns of Taxes are true, correct and complete
in all material respects. No action or proceeding for the assessment or collection of any Taxes is
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pending or, proposed against either Seller, and no deficiency, assessment or other claim for any
Taxes has been asserted or made against either Seller that has not been fully paid. Noissue has been
raised by any Taxing authority in connection with an audit or examination of any return of Taxes.
Neither Seller has taken any action that could jeopardize the federal or state S Corporation” status
of either Seller prior to the Closing Date. Sellers have not agreed, nor are they required, to include
in income any adjustment pursuant to Section 481(a) of the Code (or similar provisions of other law
or regulations) by reason of a change in accounting method or otherwise. There are no outstanding
agreements Or waivers extending the applicable statutory periods of limitation for the assessment of
collection of Taxes for either Seller for any period. Sellers have not, with regard to any assets of
property held by Sellers, filed a consent to the application of Section 341(D(2) of the Code. All
Taxes which Sellers have been required to collector withhold have been duly withheld or collected
and, to the extent required, have been paid to the proper Taxing authority. Sellers have not received
any reports or other written assertions by agents of any Taxing authority of any deficiencies or other
liabilities for Taxes with respect 10 Taxable periods for which the limitations period has not run.
There is no contract, agreement, plan or arrangement of Sellers covering any person that,
individually or collectively, as a consequence of the transactions contemplated hereby, could give
rise to the payment of any amount that would not be deductible by Purchaser by reason of Section
280G of the Code. Neither Seller is or has been a party to any tax allocation or tax sharing
agreement. There are no liens or encumbrances asserted by a governmental body as a result of the
failure of the Sellers to pay Taxes upon the Acquired Assets. None of the Acquired Assets is subject
to a““safe harbor lease” under Section 168(£)(8) of the Code, as in effect immediately prior to the Tax
Equity and Fiscal Responsibility Actof1982. Asused herein, “Taxes” shall mean all taxes, charges,
fees, levies or other assessments including, without limitation, income, excise, property, transfer,
payroll, withholding, employment, value added, capital, net worth, estimated, sales. use and
franchise taxes, imposed by the United States, or any state, county, local or foreign government of
subdivision or agency thereof, and including any interest, penalties or additions attributable thereto,
whether or not disputed.

7 17. Transactions with Stockholders. Officers. Directors. Etc. Except as disclosed on
Schedule 2.17 hereto, and other than accrued but unpaid salary due from the end of the last pay
period and routine payment pursuant to Sections 2.12 or 2.13(a), there are no amounts owing from
the Sellers to any present or former stockholder, officer, director, member oremployee of the Sellets;
nor are there any amounts owing from any such person to the Sellers, nor have there been since
October 31, 1999, or are there currently pending any transactions between the Sellers and any such
Person.

2.18. Change in Control Agreements. The Sellers are not party to any plan, agreement,
contract, authorization or arrangement pursuant to which any participant, beneficiary or party 1s Of
will become entitled to any benefit upon a change of control of the Sellers.

219. Commissions. Sellers will pay or otherwise discharge, and will indemnify and hold
Purchaser harmless from and against and any and all claims Or liabilities for all brokerage fees,

o]
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commissions and finder’s fees arising out of the sale of the Acquired Assets as set forth in this
Agreement incurred by reason of any action taken by or on behalf of the Sellers or any of its officers,
directors, agents or employees.

220. Inventory. Allthe inventories of the Sellers are suitable, usable and, in the case of
finished goods and products, saleable at applicable prices and, in the case of raw materials and
work-in-process, properly valued under GAAP at no less than the values reflected on the books of
the Sellers, in the ordinary course of business consistent with past practices for the purposes for
which intended, except to the extent written down or reserved against. The Sellers do not know of
any adverse condition affecting a material source of materials available to the Sellers.

2.21. Accounts and Notes Receivable. The accounts and notes receivable of Sellers (a) are
bona fide accounts and notes receivable created in the ordinary and usual course of business in
connection with bona fide transactions and consistent with past practice, (b) are outstanding as set
forth on the aging schedules made available to the Purchaser, and (¢) are fully collectible when due
at their face amounts, except to the extent of any allowance for doubtful accounts and sales
adjustments set forth on Schedule 2.21, which allowance has been fairly determined in accordance
with GAAP, consistent with past practices.

222. Suppliers. No supplier of materials or services to the Sellers in an amount in excess
o£ $100,000 per year has during the last 12 months decreased materially or, to the knowledge of the
Sellers, threatened to decrease or limit materially, except upon Sellers’ request, its provision of
services or supplies to the Sellers. Neither Seller knows of any termination, cancellation or
limitation of, or any material modification or change in, the business relationships of either Seller

with any supplier of the Sellers of materials or services in an amount in excess of $100,000 per year.

723, Customers. Schedule 2.23 sets forth a list of the 25 largest customers of the Sellers
in terms of sales during the fiscal year ended October 31, 1999. To the knowledge of the Sellers,
except as set forth on Schedule 2.23, there has not been any adverse change in the business
relationships of the Sellers with any customer identified on Schedule 2.23. Except for the customers
identified on Schedule 2.23, neither Seller had any customer which accounted for more than 2% of
such Seller’s sales during such fiscal year. To the knowledge of the Sellers, consummation of the
transactions contemplated by this Agreement will not adversely affect the relationship with any
customer.

224, Officers, Directors and Emplovees. Schedule 2.24 sets forth (i) the name and total
calendar year 1999 compensation (including bonuses, commissions or incentive compensation) of
each officer and director of the Sellers and (ii) the name and total calendar year 1999 compensation
(including bonuses, commissions or incentive compensation) of each other employee whose
aggregate compensation for federal income tax purposes during calendar year 1999 was in excess

(=}

of $30,000. Except as disclosed on Scheduie 2.24, none of the Persons referred to in clause (i) or
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(ii) above has notified the Sellers or been notified by the Sellers that he or she will cancel, have
canceled, or otherwise terminate such Person’s relationship with the Sellers.

225. Effect of Transaction. To the knowledge of Sellers, no creditor, employee Of
customer or other Person having a material business relationship with cither Seller has informed
either Seller that such Person intends to change the relationship because of the purchase and sale of
the Acquired Assets, noT do the Sellers have knowledge of any such intent.

226. Compliance with Law. The operations of Sellers have been conducted at all imes
in all material respects in accordance with all applicable laws, regulations and other requirements
of all govemmental authorities having jurisdiction over Sellers. including, without limitation, all
such laws, regulations and requirements relating to antitrust, consumer protection, Currency
exchange, equal opportunity, health, occupational safety, pension, securities and trading-with-the-
enemy matters. Sellers have not received any notification of any asserted present or past failure by
Sellers to comply with any such laws, rules, regulations or requirements. Sellers have all material
licenses, permits, orders or approvals from governmental authorities required for the conduct of their
current activities, and are not ‘n material violation of any cuch license, permit, order Of approval.
All such material licenses, permits, orders and approvals are in full force and effect and, to the
knowledge of Sellers, no suspension or cancellation thereof has been threatened.

227. Absence of Certain Commercial Practices. Sellers have not, and no director. officer,
agent, employee of other Person acting on behalf of Sellers has, in violation of federal or state law:
(a) given or agreed to give any gift or similar benefit of more than nominal value to any customer,
supplier, govemmental employee or official or any other Person who is or may be in a position to
help or hinder the Sellers or assist in connection with any proposed transaction, or (b) used any
corporate or other funds for unlawful contributions, payments. gifts, or entertainment, or made any
unlawful expenditures relating to political activity to governmental officials or others or established
or maintained any unlawful or unrecorded funds. Sellers have not, and to Sellers’ knowledge, no
director, officer, agent, employee or other Person acting on behalf of the Sellers has. with respect
to the Sellers, accepted or received any unlawful contributions, payments, gifts, entertainment or
expenditures.

228. No Competing Business. Neither the Sellers nor any officer, director or Shareholder
of the Sellers has any direct of indirect equity interestinany Person that competes with or conducts
any business similar to that of the Sellers, other than equity interests in such Persons that are listed

for trading on a national securities exchange or in the NASDAQ Stock Market and which represent
not more than 1% of the outstanding voting power of any such Person.

219 Accuracy of Certain Information. Inaletter dated October 3, 1999, the Shareholders
delivered to Purchaser certain written information describing and profiling the Purchased Business
and certain other affiliated businesses. There were no material statements Of conclusions in such

information that were based upon or derived from information known to the Sellers o be false or
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misleading or which failed to take into account material information regarding the maters reported

therein. Exceptas described on Schedule 2.29. any projections of revenues or profits included in
such information were based on historical performance, reasonable assumptions and attainable sales
at the time the projections were prepared. Exceptas described on Schedule 2.29, to the knowledge
of Sellers, since the date of preparation of such projections through the Closing Date, there has not
been any material change in the requirements Of demands of any customer of the Sellers or the loss
or threatened loss of any contract or program that would have materially affected such financial

projections.
ARTICLE I
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Sellers that the following representations and

warranties are true and correct:

31. Organization. Purchaser is a corporation duly organized, validly existing and in good

standing under the laws of its state of incorporation.

32.  Authority Relative to this Agreement. purchaser has all requisite corporate power
and authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly authorized by the Board of Directors
of Purchaser, and no other corporate proceedings on the part of Purchaser are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby or thereby. This Agreement
has been duly and validly executed and delivered by Purchaser and this Agreement constitutes a
valid and binding agreement of Purchaser, enforceable against Purchaser in accordance with its

ferms.

33. Consentsand A rovals; No Violation. Neither the execution and delivery of this

Purchaser nor the consummation of the transactions contemplated hereby or thereby
any breach of any provision of the Certificate of Incorporation oOf
rmit of, or filing with or

Agreement by
will (1) conflict with or result in
Bylaws of Purchaser, (ii) require any consent, approval, authorization or pe
notification to, any governmen‘{al or regulatory authority, except in connection with the HSR Act
and ISRA, (iii) assuming compliance with the HSR Act and ISRA, violate any order, writ,
injunction, decree, statute, rule or regulation applicable to Purchaser or any of its assets, which
violation would in the opinion of Purchaser impair in any material respect its ability to consummate
the transactions contemplated hereby, (iv) result in a violation or breach of, or constitute (with or
without due notice or lapse of time oOF both) a default (or give rise to any right of termination,
cancellation or acceleration) under, any of the material terms, conditions or provisions of any note,
bond, mortgage, indenture, license, lease, contract, agreement or other instrument Or obligation to
which Purchaser is a party or by which any of its properties or assets may be bound, or (v) violate



any order, judicial writ, injuncti
regulation applicable to Purchaser, or any of its properties ot assets.

on or decree, legislative statute, OT governmental agency rule or

3.4. Financing. Purchaser has sufficient funds available (through existing credit

arrangements Of otherwise) to purchase the Acquired Assets and to pay 2ll fees and expenses related

to the transactions contemplated by this Agreement.

ARTICLE IV
COVENANTS OF THE PARTIES

41. Conduct of Business of the Sellers. Except as contemplated by this Agreement,
during the period from the date of execution of this Agreement to the Closing Date, the Sellers will
conduct their business and operations according to their ordinary and usual course of business and
consistent with past practices. Without limiting the generality of the foregoing. and except as
expressly contemplated in this Agreement, prior 10 the Closing Date, without the prior written

consent of Purchaser, the Sellers will not:

(a) create, incur or assume any indebtedness, including. obligations in respect of
capital leases, except for short-term borrowings for working capital purposes that may be

unsecured or secured;

(b) assume, guarantee, endorse or otherwise become liable or responsible
(whether directly, contingently or otherwise) for the obligations of any other person or
persons exceptin the ordinary course of business consistent with past practices not exceeding
individually or in the aggregate $25.000; except that Sellers may endorse negotiable
instruments in the ordinary course of business consistent with past practices:

(c) declare, set aside or pay any dividend or other distribution (whether in cash,
stock or property or any combination thereof) in respect of their capital stock or other equity
interests, or issue, pledge or sell any shares of their capital stock or other equity interests or
other securities convertible into, exchangeable for or conferring the right to acquire shares
of their capital stock or other equity interests, Or repurchase or redeem or otherwise acquire
any shares of thelr capital stock or other equity interests OT such other securities;

(d) (i) increase the rate or terms of compensation payable or 10 become payable
by the Sellers to their directors, officers or employees listed on Schedule 2.24; or (ii) increase

the rate or terms of any, or commit itselfto any additional, bonus, insurance. pension of other
employee benefit plan, payment or arrangement made to, for or with any such directors,

officers or employees;
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(e) amend their Articles of Incorporation or Bylaws (or similar governing
documents), merge, consolidate or amalgamate with or into any other Person. subdivide,
combine or reclassify any shares of their capital stock, equity interests or other securities;

(f) take or omit to take any action that would cause any of the representations and

A

warranties contained in Article II to be untrue; or

(g)  buy or sell any futures contract, option or forward commitment relating to
commodities used as raw materials by either Seller or enter into any contract, agreement,
arrangement or other understanding to do any act prohibited by any of the foregoing
provisions of this Section 4.1.

47,  Access to Information. Between the date of this Agreement and the Closing Date,
the Sellers, during ordinary business hours, will (i) give Purchaser and its authorized representatives
reasonable access to all books, records (including, without limitation, all work papers and other
documents of the Sellers and its independent auditors, plants, offices and other facilities and
properties of the Sellers, (i) permit Purchaser to make such inspections thereof as Purchaser may
reasonably request and (iii) cause their officers and advisors to furnish Purchaser with such financial
and operating data and other information with respect to the business and properties of the Sellers
as Purchaser may from time t0 time reasonably request. Any such inspection or investigation shall
be conducted in such a manner as not to interfere unreasonably with the operation of the business
of the Sellers. Inaddition, the Sellers shall not be required to take any action which would constitute
a waiver of the attorney-client privilege and the Sellers need not supply Purchaser with any
information which the Sellers are under a legal obligation not to supply.

43, Additional Financial Statements. As soon as reasonably practicable after they
become available, the Sellers will furnish to Purchaser a combined unaudited internal balance sheet
and a combined statement of operations of the Sellers, for all interim monthly periods subsequent
to the date of this Agreement and prior to the Closing Date. Such financial statements will be
prepared in conformity with GAAP, exceptas noted therein and will fairly present (subjectto normal
year-end audit adjustments) the combined financial position and combined results of operations of
the Sellers for the periods covered by such statements.

44 Consents. Purchaser and the Sellers will use their respective best efforts to obtain
consents of all Persons and governmental authorities necessary to the consummation of the
transactions contemplated by this Agreement including, but not limited to, the consents specified on
Schedule 4.4 (the “Required Consents”).

45 Filings. The Sellers and Purchaser have, pursuant to the HSR Act, filed all requisite
documents and notifications in connection with the transactions contemplated by this Agreement
with the United States Federal Trade Commission and the Antitrust Division of the United States
Department of Justice. Additionally, each of the Sellers and Purchaser will file, or cause to be filed,
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with any other federal, state or local governmental authority all such other filings and submissions
under laws and regulations applicable to Sellers and Purchaser, if any, as may be required for the
consummation of the transactions contemplated by this Agreement. The parties will coordinate and
cooperate with one another in exchanging such information and reasonable assistance as may be
requested in connection with all of the foregoing.

46 No Shopping. Ete. Sellers will not, and will cause each of its officers, directors and
Shareholders not to, directly or indirectly, through any officer, director, agent or otherwise, solicit,
initiate or encourage submission of proposals or offers from any Person relating to any acquisition
or purchase of any equity interest in, or all or (other than in the ordinary course of business
consistent with past practices) @ portion of, the assets of the Sellers or any business combination with
the Sellers, or participate in any negotiations regarding, Of furnish to any other Person any
information with respect to, Or otherwise cooperate in any way with, assist, or participate in,
facilitate or encourage, any effort or attempt by any other Person to do or seek any of the foregoing.

4.7.  Furnishing Information: Announcements. Sellers and Purchaser will, as soon as
practicable after reasonable request therefor, furnish to the other party all the information concerning
the Sellers or the Purchaser required for inclusion in any statement of application made to any
governmental or regulatory body in connection with the transactions contemplated by this
Agreement. Neither the Sellers nor Purchaser shall issue any press releases or otherwise make any
public statemnent with respect to the transactions contemplated hereby, without the prior consent of
the other party hereto, except as, in the reasonable judgment of the party determining to issue such
press release or make such public statement, is otherwise required by law or by any stock exchange
on which the shares of Purchaserare listed, and then only upon prompt prior notice to the other party
hereto at least 24 hours prior 10 making any such press release or public announcement.

48  Additional Agreements. Subject to the terms and conditions of this Agreement, each
of the parties hereto agrees 10 USC its best efforts, at its own expense, 1o take, or cause to be taken,
al] action and to do, or cause 10 be done, all things necessary, proper of advisable under applicable
laws and regulations to consummate and make effective the transactions contemplated by this
Agreement. Ifatany time after the Closing any further action is necessary to carry out or perform
a party’s obligations under this Agreement, such party shall take, at its oWI €XPense, such necessary

action.

49  Notificationof Certain Matters. Between the date hereof and the Closing, the Sellers
and Purchaser will give prompt notice in writing of: (1) any information which indicates that any
representation and warranty contained herein was not true and correct as of the date hereof or will
not be true and correct as of the Closing, (i) the occurrence of any event which will result, or has
a reasonable prospect of resulting, in a Material Adverse Effectorin the failure to satisfy a condition
specified in Article V hereof, and (iii) any notice or other communication from any third person
alleging that the consent of such third person is or may be required in connection with the
transactions contemplated by this Agreement. Sellers will confer on a regular and frequent basis
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with one or more designated representatives of Purchaser to report operational matters and to report
the general status of on-going operations, and will notify Purchaser of any emergency ot other
change in the normal course of business or in the operation of the properties of Sellers and of any
governmental complaints, investigations or hearings (or communications indicating that the same
may be contemplated) or adjudicatory proceedings involving any property of Sellers. Asofthe date

of this Agreement, Purchaser does not have any reason to believe that any representation and
warranty of the Sellers contained herein was not true and correct as of such date.

4.10. Tax Matters.

(a) Between the date hereof and the Closing, Sellers shall file on a timely basis all Tax
returns required to be filed by or with respect to Sellers. All such Tax returns will be true, correct
and complete when filed by Sellers. Sellers shall not make any election or file any amended Tax
return reflecting any position that could result in adverse Tax consequences to Purchaser for any
period beginning on or after the Closing Date. Following the date hereof, the Sellers shall (a) give
Purchaser and its authorized representatives full access to the books and records of Sellers, and
permit Purchaser to make copies thereof, to the extent relating to the Tax liabilities of Sellers, as
Purchaser may reasonably request, (b) permit Purchaser to make inspections thereof and (c) cause
Sellers’ advisors, including (without limitation) their auditors, attomeys, financial advisors and other
consultants, to furnish Purchaser with such financial, Tax and other operating data and other
information with respect to the business and properties of the Sellers for periods ending before or
including the Closing Date as Purchaser may reasonably request with respect to Taxes for purposes
of preparing Tax returns and conducting proceedings relating to Taxes.

(b) Sellers shall cooperate with the Purchaser in timely filing New Jersey Form C-9600
and any additional or successor forms required to comply with the New Jersey Sales and Use Tax
Act. Inthe event the New Jersey Division of Taxation notifies the Purchaser in response to the filing
of such form or forms that any Taxes of either of the Sellers remain owing, the Sellers consent to the
payment under the Escrow Agreement to Purchaser of such portion of the Purchase Price (net of
amounts accrued on Sellers’ books as payable to the New Jersey Division of Taxation with respect
to Taxes enumerated in such responses) as shall be necessary to indemnify the Purchaser with
respect to such unpaid Taxes.

411. Industrial Site Recovery Act. Sellers and Purchaser agree that the Sellers are required
to comply with the provisions of ISRA at all of their New Jersey facilities prior to Closing. The
parties desire, and the Sellers agree, that the Sellers’ compliance obligations shall be satisfied by
receipt from the New Jersey Department of Environmental Protection (“NJDEP”) of a “No Further
Action Letter.

412. Simple IRA Plan. Prior to the Closing, Sellers shall have taken all action necessary
to terminate the Technologies Simple IRA plan.




4.13. Change of Corporate Name. Atthe Closing, Technologies shall deliverto Purchaser
s Certificate of Amendment t0 the Articles of Incorporation of Technologies, fully authorized and
executed by Technologies and in suitable form for purposes of filing same with the appropriate
govemmental authorities so as to change the name of Technologies 0 as 1o discontinue use of the
words “Canfield Technologies.”

ARTICLE V
CONDITIONS TO OBLIGATIONS OF PURCHASER

The obligations of Purchaser required to be performed by it at the Closing shall be subject
to the satisfaction, ator prior to the Closing, of each of the following conditions, each of which may
be waived by Purchaser as provided herein except as otherwise required by applicable law:

51. Representations and Warranties: Agreements. Each of the representations and
warranties of the Sellers contained in this Agreement shall be true and correct as of the Closing.
Fach of the obligations of the Sellers required by this Agreement to be performed by them at or prior
to the Closing shall have been duly performed and complied with in all material respects as of the
Closing. Atthe Closing, Purchaser shall have received a certificate duly executed by an officer of
each of the Sellers, to the effect that the conditions set forth in the preceding two sentences have

been satisfied.

572.  Authorization: Consents. Any filings required to be made in connection with the
transactions contemplated hereby, including the applicable HSR filing, shall have been made and
all applicable waiting periods with respect to each such filing, including any extensions thereof. shall
have expired or been terminated. All notices to, and declarations, filings and registrations with, and
consents, authorizations, approvals and waivers from, governmental and regulatory bodies required
to consummate the transactions contemplated hereby (including ISRA Approval as defined in
Section 4.11), and all other governmental, regulatory or third party consents or waivers shall have
been made or obtained. In addition, all consents of all Persons and governmental authorities
necessary to the consummation of the transactions contemplated by this Agreement including, but
not limited to, the Required Consents, shall have been obtained by the Sellers.

5.3.  Opinion of the Sellers’ Counsel. Purchaser shall have been furnished with the
opinion of counsel for the Sellers dated the Closing Date, in substance as set forth in Schedule 5.3
and in form reasonably satisfactory to Purchaser and its counsel. In rendering the foregoing opinion,
such counsel may rely as to factual matters upon certificates or other documents furnished by
officers and directors of the Sellers and by government officials and upon such other documents and
data as such counsel deem appropriate as a basis for their opinions. Such counsel may specify the
jurisdiction or jurisdictions in which they are admitted to practice, that they are not admitted to the
Bar in any other jurisdiction or experts in the law of any other jurisdiction and that such opinions
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are limited to the law of the jurisdiction or jurisdictions in which they are admitted to practice, the
corporate law of the jurisdiction in which the Sellers are incorporated, if different, and federal laws.

54. AbsenceofLitigation. No order, stay, injunction or decree of any court of competent
jurisdiction shall be in effect (i) that prevents or delays the consummation of any of the transactions
contemplated hereby, (ii) that would impose any material limitation on the ability of Purchaser
effectively to exercise full rights of ownership of the Acquired Assets or (i) that would require the
divestiture by Purchaser or either Seller of shares of stock or any business, assets or property of any
of them, or that would impose any material limitation on the ability of any of them to conduct its
business or own stock, assets or property. No action, suit or proceeding before any court or any
governmental or regulatory entity shall be pending (or threatened by any governmental or regulatory
entity), and no investigation by any governmental or regulatory entity shall have been commenced
(and be pending) (A) seeking to restrain or prohibit (or questioning the validity or legality of) the
consummation of the transactions contemplated by this Agreement, (B) seeking to require the
divestiture by Purchaser or either Seller of shares of stock or any business, assets or property of any
of them, or to impose any material limitation on the ability of any of them to conduct their business
or own stock, assets or property, T (C) seeking material damages in connection therewith which
Purchaser, in good faith and with the advice of counsel, believes makes it undesirable to proceed
with the consummation of the transactions contemplated hereby.

5.5,  Title Policy Commitment. If desired by Purchaser in addition to the existing title
insurance policy owned by Properties, as of the Closing Date, a title insurance company satisfactory
to Purchaser, at Purchaser’s sole expense, shall have issued its commitment to approve and insure
Properties’ ownership of the Real Estate, in an amount equal to the portion of the Purchase Price
allocated to the Real Estate, under its standard policy oftitle insurance, subject only to the Liens and
encumbrances specified in Section 2.7(b).

56. Consent and Estoppel Certificate. The Sellers shall obtain and deliver to Purchaser
at or prior to Closing a certificate from the lessor under each of the Sellers’ real estate leases, dated
during the month in which the Closing occurs, consenting to the assignment of such Lease 10
Purchaser, certifying (a) that such lease is in good standing and full force and effect in accordance
with its terms and has not been modified, (b) the date to which rent and other charges thereunder

have been paid, and (c) that there is no default thereunder on the part of any party thereto.

57 ISRA Determination. Sellers shall obtain from the NJDEP, and deliver to Purchaser
at or prior to Closing, an ISRA Approval authorizing closing of the purchase and sale set forth
herein.

58 Emplovment Agreement. At or prior 10 the Closing, Purchaser and Robert P.
Melntire shall execute and deliver an employment agreement ‘0 form and substance acceptable to
Purchaser.




RRCE

O e e R

59 Non-Competition Agreement. At or prior to the Closing, Purchaser and Daniel V.

Grossman shall execute and delivera non-competition acreement in substantially the form attached
il = o

hereto as Exhibit B (the “Non-Competition Agreement”

510. Secured Indebtedness. At or prior to Closing, Sellers and Purchaser shall jointly
arrange for the payment of all - debtedness of Technologies owing to PNC Bank and the execution
and delivery of UCC-3 termination statements for all existing security interests on any of the

Acquired Assets.

511. Other Deliveries. The Sellers shall have delivered to Purchaser the instruments
contemplated in Section 1.5(b).

512. Transfer of Lukens Metal Corp. The Shareholders shall have assigned to Purchaser
all of their right, title and interest in and to the capital stock of Lukens Metal Corp., a Pennsylvania

corporation.

513. Simultaneous Closings. Simultaneously with the Closing hereunder, Purchaser and
certain other corporations and/or limited liability companies affiliated with one or more of the
owners of the Sellers must close the transactions pursuant to which Purchaser shall acquire (a)
substantially all of the assets of Tridan International, Inc., an Illinois corporation, and (b) all of the
outstanding stock of Indiana Precision, Inc., an Indiana corporation, together with the real estate
owned by Tridan, L.L.C., an Indiana limited liability company.

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF THE SELLERS

The obligations of the Sellers required to be performed by them at the Closing shall be
subject to the satisfaction, at or prior to the Closing, of each of the following conditions, each of
which may be waived by the Sellers as provided herein except as otherwise required by applicable

law:

6.1 Representations and Warranties: Agreements. Each of the representations and
warranties of Purchaser contained in this Agreement shall be true and correctas of the Closing. Each
of the material obligations of Purchaser required by this Agreement to be performed by it at or prior
to the Closing shall have been duly performed and complied with in all material respects as of the
Closing. Atthe Closing, the Sellers shall have received a certificate, duly executed by an officer of
Purchaser, to the effect that the conditions set forth in the preceding two sentences have been
satisfied.

6.2  Authorization: Consents. All corporate action necessary to authorize the execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated
hereby shall have been duly and validly taken by Purchaser. Any filings required to be made in
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connection with the transactions contemplated hereby shall have been made and all applicable
waiting periods with respect to each such filing (including any extensions thereof) shall have expired
or been terminated.

6.3 Opinion of Purchaser’s Counsel. Sellers shall have been furnished with the opinion
of counsel of Purchaser, dated the Closing Date, in substance as set forth in Schedule 6.3 and in form
reasonably satisfactory to the Sellers. In rendering the foregoing opinion, Purchaser’s counsel may
rely as to factual matters upon certificates or other documents furnished by officers and directors of
Purchaser and by government officials, and upon such other documents and data as such counsel
deems appropriate as a basis for their opinions, and may specify the jurisdiction or jurisdictions in
which they are admitted to practice, that they are not admitted to the Bar in any other jurisdiction
or experts in the law of any other jurisdiction and that such opinions are limited to the law of the
jurisdiction or jurisdictions 1n which they are admitted to practice, the corporate law of the
jurisdiction in which Purchaser is incorporated, if different, and federal laws.

6.4. ISRA Determination. Sellers shall have obtained from the NJDEP, at or prior to
closing, an ISRA Approval authorizing closing of the purchase and sale set forth herein.

6.5. Secured Indebtedness. At or prior to Closing, Sellers and Purchaser shall jointly
arrange for the payment of all indebtedness of Technologies owing to PNC Bank and the execution
and delivery of UCC-3 termination statements for all existing security interests on any of the
Acquired Assets.

6.6. Other Deliveries. The Purchaser shall have paid and delivered to Sellers the
pavments required by Section 1.5(c). and shall have assumed the Assumed Liabilities.

6.7. Simultaneous Closings. Simultaneously with the Closing hereunder, Purchaser and
certain other corporations and/or limited liability companies affiliated with one or more of the
owners of the Sellers must close the transactions pursuant to which Purchaser shall acquire (a)
substantially all of the assets of Tridan International, Inc., an Illinois corporation, and (b) all of the
outstanding stock of Indiana Precision, Inc.. an Indiana corporation, together with the real estate
owned by Tridan, L.L.C., an Indiana limited liability company.

ARTICLE VII
INDEMNIFICATION

7.1.  Indemnification. The parties shall indemnify each other as set forth below:

(a) Subject to the limitations of Sections 7.1(g), 7.1 (h) and 8.2, Sellers shall jointly and
severally indemnify and hold harmless Purchaser, its officers, directors, employees and agents, from
and against any and all Losses, hereinatter defined, arising out of, based upon or resulting from (1)
any material breach as of the Closing Date of any representation or warranty of the Sellers which is
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contained in or made pursuant to this Agreement, (ii) any material breach or nonfulfillment by the
Sellers of any of their covenants, agreements or other obligations contained in or made pursuant to
this Agreement, (iii) any Environmental Matter (whether or not disclosed ona Schedule hereto), or
(iv) any Excluded Liability. Any provision in this Agreement to the contrary notwithstanding,
Sellers shall pay, indemnify and hold harmless Purchaser, and its successors, from and against all
liabilities for federal, state and local income taxes attributable to taxable periods ending 00 OI before
the Closing Date attributable to the income of Sellers. For purposes of this Section, the Closing Date
shall be treated as the last day of a taxable period whether or not the taxable period in fact ends on
the Closing Date. For purposes of this Section, and the calculation of any indemnity, interest,
penalties 0T additions to income tax accruing after the Closing Date with respect to a liability for
income taxes for which the Sellers are required to indemnify Purchaser shall be deemed to be
attributable to a taxable period ending on or before the Closing Date.

(b) Subject to the limitations of Sections 7.1(i) and 8.2, Purchaser shall indemnify and
hold harmless the Sellers from and against any and all Losses arising out of, based upon ot resulting
from (1) any material breach as of the Closing Date of any representation Ot warranty of Purchaser
which is contained in or made pursuant to this Agreement, Of (i1) any material breach or
nonfulfillment by the Purchaser of any of its covenants, agreements Of other obligations contained
in or made pursuant to this Agreement.

(©) For purposes of this Section 7.1, ] osses” shall mean and include damages, liabilities
and claims, net of all Taxes and, to the extent that the person that is obligated to provide such
indemnification (an “Indemnifying Party”) maintains or has maintained liability insurance and such
coverage is applicable to the person entitled to indemnification (an “Indemnified Party”). insurance
benefits paid to or for the benefit or protection of the Indemnified Party. Losses shall include,
without limitation, all reasonable fees, costs and expenses related thereto, including. without
limitation, any and all of the Indemnified Party’s Legal Expenses. Asused herein. “Legal Expenses’
shall mean the fees, costs and expenses reasonably incurred by the Indemnified Party in
investigating, preparing for, defending againstor providing evidence, producing documents or taking
other action with respect to, any threatened or asserted claim, prior to assumption of control of the
defense of such claim by the Indemnifying Party.

(d) Promptly after receipt of notice of the commencement of any action or claim by a
third party in respect of which the Indemnified Party may seek indemnification hereunder, the
Indemnified Party shall promptly notify cach Indemnifying Party. The Indemnifying Party shall be
entitled to control the defense of such action; provided, however, that:

(1) the Indemnified Party shall be entitled to participate in the defense of such
action or claim and to employ counsel at its own expense 10 assist in the handling of such
action or claim;



(ii)  the Indemnifying Party shall obtain the prior written approval of the
Indemnified Party before entering into any settlement of such action or claim, or ceasing to
defend against such action or claim (with such approval not to be unreasonably withheld);

(iii)  noIndemnifying Party shall consent to the entry of any judgment or enter into
any settlement that does not include as an unconditional term thereof the giving by each
claimant or plaintiff to each Indemnified Party of a release from all liability in respect of
such action or claim; and

(iv)  the Indemnifying Party shall not be entitled to control (but shall be entitled
to participate at its own expense in the defense of), and the Indemnified Party shall be
entitled to have sole control over, the defense or settlement of any action or claim to the
extent the claim seeks an injunction, non-monetary or other equitable relief against the
Indemnified Party which, if successful, would materially interfere with the business,
operations, assets, condition (financial or otherwise) or prospects of the Indemnified Party.

After written notice by the Indemnifying Party to the Indemnified Party of its election to assume
control of the defense of any such action or claim, the Indemnifying Party shall not be liable to such
Indemnified Party hereunder for any Legal Expenses subsequently incurred by such Indemnified
Party in connection with the defense thereof. If the Indemnifying Party does not assume control of
the defense of such action or claim as provided in this Section 7.1(d), the Indemnified Party shall
have the right to defend such action or claim in such manner as it may deem appropriate at the cost
and expense of the Indemnifying Party, and the Indemnifying Party will promptly reimburse the
Indemnified Party therefor in accordance with this Section 7.1. The reimbursement of fees, costs
and expenses required by this Section 7.1 shall be made by periodic payments during the course of
the investigations or defense, as and when bills are received or expenses incurred.

(e) In the event that the Indemnifying Party shall be obligated to indemnify the
Indemnified Party pursuant to this Section 7.1, the Indemnifying Party shall, upon payment of such
indemnity in full, be subrogated to all rights of the Indemnified Party with respect to the actions or
claims to which such indemnification relates.

(H All indemnification or reimbursement payments required pursuant to this Agreement
shall be made net of all Taxes and, to the extent that the Indemnifying Party maintains or has
maintained liability insurance and such coverage is applicable to the Indemnified Party, insurance
benefits actually received by the party to be :ndemnified or reimbursed. In particular, in the event
that a claim for indemnity as to Losses arising out of, or based upon, a breach of the Sellers’
representations and warranties as totitle to Real Estate under Section 2.7, the Indemnified Party shall
first seek compensation for such Losses under any applicable title insurance policy issued for the
benefit of Properties or the Purchaser (or Purchaser’s assignee), and subject to the limitations set
forth below, the Indemnifying Party shall be obligated to provide indemnity for such Losses only
to the extent that such title insurance coverage is exhausted or is inapplicable. In the event that any
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claim for indemnification asserted hereunder is, or may be, the subject of the [ndemnifying Party’s
liability insurance or other right to indemnification or contribution from any third person, the
Indemnified Parties expressly agree that they shall promptly notify the applicable insurance carrier
of any such claim or loss and tender defense thereof to such carrier, and shall also promptly notify
any potential third party indemnitor or contributor which may be liable for any portion of such losses
or claims. The Indemnified Parties agree to pursuc, at the cost and expense of the Indemnifying
Party, such claims diligently and to reasonably cooperate, at the cost and expense of the

Indemnifying Party, with each applicable insurance carrier and third party indemnitor or contributor.

(2) The Sellers shall have no liability for indemnification with respect t0 the matters
described in this Section 7.1 or otherwise under this Agreement unless and until, and only to the
extent that the aggregate amount of all Losses for which indemnification is sought from the Sellers

exceeds $30,000.

(h) Notwithstanding any other provision of this Agreement to the contrary. the Sellers
shall have no liability for indemnification with respect 10 the matters described in this Section 7.1
or otherwise under this Agreement to the extent that the amount of all payments made by the Sellers
on account of Losses exceeds, or would exceed $1,500,000.

(1) Purchaser shall have no liability for indemnification with respect to the matters
described in this Section 7.1 or otherwise under this Agreement unless and until, and only to the
extent that, the aggregate amount of all Losses for which indemnification is sought from Purchaser
exceeds §50,000, excluding however, payment of the Purchase Price or Additional Consideration.

79 Payment for Indemnity Claims. Purchaser will, in the first instance, have the right
to receive from the Escrow Amount the amount of any Losses incurred by Purchaser from any third-
party claim or any claim against the Sellers under Section 7.1 that has been finally determined by
agreement or by a court of competent jurisdiction, as provided in the Escrow Agreement.

ARTICLE VIl
MISCELLANEOUS

8.1 Termination. This Agreement may be terminated and the transactions contemplated
hereby may be abandoned at any time prior 10 the Closing Date notwithstanding any requisite
approval and adoption of this Agreement by Purchaser or the Sellers:

(a) by mutual written consent duly authorized by the Board of Directors of the
Purchaser and the Boards of Directors of each Seller; or

(b) by Purchaser or the Sellers if any court or Governmental Entity of competent

jurisdiction shall have issued an order, decree or ruling or taken any other action resiraining,



enjoining or otherwise prohibiting the transactions contemplated by this Agreement and such
order, decree, ruling or other action is or shall have become final and nonappealable; or

(c) by Purchaser, if Purchaser is not in material breach of this Agreement and
there shall have been a material breach of any of the Sellers’ representations, warranties or
covenants which breach cannot be or has not been cured within ten (10) days following
receipt of written notice of such breach, provided however that if, in the reasonable judgment
of Purchaser, the breach is of such nature that it can be cured, but cannot be completely cured
within such 10-day period, the Purchaser <hall not be entitled to terminate this Agreement
if Sellers shall have begun curing such breach within such 10-day period and shall, with
reasonable diligence and in good faith, proceed to cure it as promptly as possible; or

(d) by the Sellers, if Sellers are not in material breach of this Agreement and there
shall have been a material breach of any of Purchaser’s representations, warranties or
covenants which breach cannot be or has not been cured within ten (10) days of the receipt
of written notice thereof, provided however that if, in the reasonable judgment of Sellers, the
breach is of such nature that it can be cured, but cannot be completely cured within such 10-
day period, the Sellers shall not be entitled to terminate this Agreement if Purchaser shall
have begun curing such breach within such 10-day period and shall, with reasonable
diligence and in good faith, proceed to cure it as promptly as possible; or

(e) by either the Purchaser or the Sellers if the Closing shall not have occurred
on or before September 15, 2000.

82. Survival. All representations, warranties, covenants and agreements contained in this
Agreement, or in any Schedule, certificate, document or statement delivered pursuant hereto, shall
survive for a period of 18 months after the Closing Date, and shall be deemed to have been relied
upon and shall not be affected in any respect by the Closing. any investigation conducted by any
party hereto or by any information which any party may receive. Notwithstanding the foregoing,
the representations and warranties of Sellers contained in Sections 2.7 (as to title to Real Estate only)
and 2.9 shall survive until three years after the Closing Date and the representations and warranties
of Sellers contained in Section 2.16 shall survive until the expiration of the applicable statute of
limitations (or extensions or waivers thereof) relating to any such liability for Taxes. The liability
of any party under Article V1I sha!l not terminate with respect to any claim, whether or not fixed as
to liability or liquidated as to amount, with respect to which such party has been given written notice
prior to the date on which it would otherwise terminate.

8.3. Expenses. Purchaser shall pay its own fees and expenses (including the fees of any
attorneys, accountants, investment bankers or others engaged by Purchaser) and the Shareholders
shall pay all fees and expenses of the Sellers (including the fees of any attorneys, accountants,
investment bankers or others engaged by Sellers) in connection with this Agreement and the

s
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transactions contemplated hereby whether or not the transactions contemplated hereby are

consummated.

8.4. Headings. Section headings herein are for convenience of reference only, do not

constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the

provisions hereof.

85, Notices. All notices orother communications required or permitted hereunder shall
be given in writing and shall be either delivered by hand or by overnight courier (or by fax

confirmed by one of such methods) as follows:

If to the Sellers:
Canfield Technologies, Inc.
112 Western Drive
Short Hills, New Jersey 07078
Attention: Daniel V. Grossman, Chairman

Fax: (973) 467-5416

With a copy to:
Henthorn, Harris, Taylor & Weliever

122 E. Main Street

P.O. Box 645

Crawfordsville, Indiana 47933
Attention: J. Lamont Harris
Fax: (765) 362-4521

If to Purchaser:
Kaydon Corporation
315 East Eisenhower Parkway, Suite 300
Ann Arbor, Michigan 48108
Attention: Brian P. Campbell, President
Fax: (734) 747-6928

With a copy to:
Dykema Gossett PLLC
400 Renaissance Center
Detroit, MI 48243
Attention: Paul R. Rentenbach
Fax: (313) 568-6915

or such other address as shall be furnished in writing by such party, and any such notice oOr
communication shall be effective and be deemed to have been given as of the date so delivered or;
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provided, however, that any notice or communication changing any of the addresses set forth above
shall be effective and deemed given only upon its receipt.

8.6. Assignment. This Agreement and all of the provisions hereof shall be binding upon
and inure to the benefit of the parties hereto and their respective sUCCESSOIS and permitted assigns,
and the provisions of Article VI hereof shall inure to the benefit of the indemnified parties referred
to therein; provided, however, that neither this Agreement nor any of the rights, interests, or
obligations hereunder may be assigned by any of the parties hereto without the prior written consent
of the other parties, except that this Agreement and such rights, interests and obligations may be
assigned by Purchaser to a wholly owned direct or indirect subsidiary of Purchaser (provided that
Purchaser is not relieved of its obligations hereunder).

g7  Entire Agreement. This Agreement (including the Schedules and Exhibits hereto)
and the October 14,1999 confidentiality agreement between the Purchaser and Technologies (among
others) contain the entire agreement and understanding of the parties with respect to the transactions
contemplated hereby and supersedes all prior or contemporaneous written or oral commitments,
arrangements or understandings with respect thereto. There are no restrictions, agreements,
promises, warranties, covenants or undertakings with respect to the transactions contemplated hereby
other than those expressly set forth herein.

8.8  Modifications. Amendments and Waivers. Atany time prior to the Closing, to the
extent permitted by law, (i) Purchaser and the Sellers may, by written agreement, modify, amend or
supplement any term or provision of this Agreement and (ii) any term or provision of this Agreement
may be waived in writing by the party which is entitled to the benefits thereof.

89.  Counterparts. This Agreement may be executed with counterpart signature pages ot
‘0 two or more counterparts, all of which shall be considered one and the same agreement and each
of which shall be deemed an original.

8.10. GoverningLaw. This Agreement shall be governed by the laws of the United States
and the State of New Jersey (regardless of the laws that might be applicable under principles of
conflicts of law) as to all matters including, but not limited to, matters of validity, construction,
effect and performance.

811. Accounting Terms. Allaccounting terms used herein which are not expressly defined
in this Agreement shall have the respective meanings given to them in accordance with GAAP on
the date hereof. '

8.12. Severability. Ifany one or more of the provisions of this Agreement shall be held to
be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions of this Agreement shail not be affected thereby and this Agreement will be construed and
enforced as if such invalid, illegal or unenforceable provisions had not been included herein. To the
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

KAYDON CORPORATION

By:

Brian P. Campbell, President

CANFIELD TECHNOLOGIES INC.
\’"_““\

By) / k/ri/“"”/"v—**——-——-—

D }rélV Grossmar, Cheimnan

ENVIRONMENTAL ALLOYS, INC.

— 2
. \ ﬁ
}-/._,u’/‘ / / T

Da—m/l V. Grossman, Chalrman

-
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

KAYDON CORPORATION
e B 1.3
By:

Brian P. Campbell, Pres@ent S

CANFIELD TECHNOLOGIES, INC.

By:
Daniel V. Grossman, Chairman

ENVIRONMENTAL ALLOYS, INC.

By:
Daniel V. Grossman, Chairman

DET01:219516.7
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